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otherwise, ahd to use, excrcise, develop, graut licenses in respect 1265879 -R8 SDMS
thereto, or otherwise turn the same to account.:~ - . : ‘ e

To take, acquire, purchase, hold, own, lédse; sell, exchange,
mortgage, imprdve, culfi\-atc. develop, and otherwite deal in and
dispose of any and all property, real and personal, 6f every descrip-
tion;-incident to or capable of being used in conneétion with its
... The company may conduct its business in other States, in
‘the "District of Columbia, and .in the Territories, Colonics and

dencies of the United States, and i foreign countries,

and may have onc office or more than une officejand keep the books

of the company outside of the State of New. Jersey, except as other-

wise may be provided by law, and may hold, purchase, mortgage,

- and convey real and personal property, cither in 6r out of the State
of New Jersey, and may do any and all other acts and things,-and—.

exercise at;‘);}gd all other powers which now are or which here-
after may ‘teauthorized by law, .

- IV.<JPhie total authorized capitai stock of the corporation is
one hundr{d million dollars ($100,000,000), divided into five rhillion
five hundred thousand (5.500,000) shares. Of such total authorized
capital stock two hundred and fifty thousand (250,000) shares

~amounting in the aggregate to twenty-five -million dollars
($25/000,000) shall be Class A preferred stock of the par value of
ope hundred dollars ($100) =ach, and two hundred and fifty thou-
sand (250.000) shares amounting in the aggregate to twenty-five
million dollars ($25,000,000) shall be Class B preferred stock of
the par value of one hundred dollars ($100)_each, and five million
(5,000,000) shares amounting in the aggregate to fifty million dol-

/ lars ($50,000,000) shall be common stock of the par value of ten

dollars ($10) each |

The holders of the Class A preferred stuck shall beentitled to

reccive, when am'i as dedcla:lcd { r<:‘m the su‘rplus or net profits of the
corpora: on, yearly dividends at the rate of seven per cent (7% ) per
annum, payable quarterly on daten to be fixed by the hy-fa(wTLl'hé' '
divi on the Class A preferred stock shall be ciimulative and
shall be payahle before any dividend on the Class B preferred-stoek
or on the commoa stock shall be paid or set apart, so that if in any
E:; dividends amounting to seven per cent (7%) shall have.
on the Class A pref stock the deficiency stall be -
payable before any dividend shall be paid upon-or-set apart for-
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all cumulative dividends on the Class A preferred stock for all
previous years shall have been declared and _shail have becomwe -
payable and ‘the accrued quarterly dividend instalments thercon
for the current ycar shall have been declared, and the corporation |
_shall have paid such cumulative dividends for arl previous ycars
and such acerued quarterly dividend instalmentsliupon said Class
A preferred stock, or shall have set apart from its surplus or net
~-profits 2 swm suflicient for the payment thereof, the holders of the
Class B preferred stock shall be entitled to receive, when and as
declared from the surplus or net profits of 'the corporation remaiu-
ing after all cumulative dividends and accmied quarterly dividend
instalments upon the Class A preferred stock shall have been paid
. or_set apart as aforesaid, yearly dividends at the rate of six per
cent (6% ) per annum, payable quarterly ot dales to be fixed by -
the by-laws. The dividends on the Class B preferred-stock shall
also be _gmnulative and shall be payable before any dividend on
the comnion stock shall be paid or set apart, so that if in any year
~dividgnd€amounting to six per cout (67 ) shall not have been paid
“on th¢ Class B preferred stock the deficiency shall be fiyahle be-
fore any dividend shall be paid upon or set apart for the cumnon <
stock. \ '
~<~  The holders of the Class A preferred stock and of the Class B
/ pteferred stock shall be entitled to no dividends except as herein
< provided. \ T~ o
AVhenever all cumulative dividends on the Class A preferred
stock and on the Class B preferred stock for all previous years
shall have been declared and shall have_become payable and the
accrued quarterly dividend instalments on the Class A preferred
stock and on the Class B preferred stock for the current year shall
have been declared, and the corporation shall have paid such cu-
mulative dividends for all previous yecars upon bottr the Class A
preferred stock and the Class B preferred stock in the order afore-
said and also such acerued quarterly dividend instalments thereon
for the current year-as aforesaid, or shall hav¢sét apart from its -
surplus or net ts & sum sufficient for the payment thereof as
aforesaid, the rd of Directors may declure dividends gn the
common stock fiaysble then or thereafter out of any~semaining.
surplus or net profits. TN

. ~
Except-as otherwise pravided by law, at all meetings and for
all purposes each share of Class A preferred stock and of Cla<s B
. 4 , T':"", \
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“shall be entitied to ten (10) votes and each chare of .ommon stock
of the par value of ten dollars ( £10) cach shall be ent'tled to one (1)
vote. From time to time_the Class A preferred stozk;-the Class B
preferred stock, and the common stock miay be issued in such
amounts and proportions and for such consideration as shall be
determined by the Board of Directors and permitted by law:™ =
" In the event of any liquilation, dissolution, or winding up of
the corporation, whether voluntary or involuntary, the \holders..
of the Class A preferred stock shall share equally and be entitled
to be paid in full both the par value of their shares and all unpaid
cumulative dividends accrued thercon before any amount “shall
~he_paid to the halders of the Cliss I preferred stock or the common
_——"stock and;after the payment in full to the holders of the Class A
preferred stock of both the par valuc of their shares and all unpaid
cumnulative dividends accrued thercon, the lioldérs of the Class B
preferred stock s}mll share cqually and be entitled to be*paid in
full both the par/ value' of their shares and all unpaid cumulative
dividend® accruell thercon Weiore any amount shall be paid to the
holders of the common stock and, after the payment in the order
aforesaid to the holders of the Class A prefuied stock and the
Class I} preferred stock of the par value of their shares and of all
unpaid cumulative dividends accrued thereon, \the remaining
assets and funds shall be paid to the holders of.the common stock
equally and fifo rata according to their respective shares,
The amount with which the corporation shall conuncnce busi-
-.._ Ness shall be twenty-nine million eight hundred and nine thousand -
“four_hundred dollars ($§29,209,400), divided into two hundred
and ninety-cight thousand and ninety-four (298,094) shares of
. the par value of one hundred dotlars ($100) e\ach. N

V. The names and residences of the skockholders--and the
number of shares held by each are as follows:

NAMES. RESIDENCES. ’_\ j_ogr SHARES.
W. P. Tuoupsox, New York, N. Y. 1
Cuarvres DAvison. >~ New York, N, Y. ]
. Stuon Pittsburgh, Pa. 1
. W. : East Orange, N. J. . 1
- A PiTHoMPON, Buffalo, N. Y. 1)
R. R. Coraate, New York, N. Y. 1
— LA Cous, ‘ East Orange, N.J. 1

-
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E.F.BEALE, Jn. - I'hiladelphia, Pa.-  — 1
R. P. Rowz, Brooklyn, N. Yoo 1

~ T. J. PRiLLips, § “Brooklyn, N. Y. |

Grorce Muir, > Brooklyn, N. Y. 1

W. G GuLLivER, New York, N. Y. l

Lvuan D, Jones, New York, N. Y. 298,08),

| CTotal ool ceee 298,094

/7 VI. The duration of the corporation shall be perpetual.

\

4 VAL, All the provisions of ‘An Act Concerning Corporations,
Revision of 1896, being Chapter 185 of the Laws of 1896 of the
State of New Jersey, and all amendments thereof, and all supple-
ments thereto, and all other statutes of i State of New Jersey
affecting the powers or rights of stock corporations, their officers,
directors or stockholders, heretofore or hercafter made, shall be
a part of the charter of this company, and all powers and privi-
leges conferred by said statutes or any of them, shall be a part of
the powers and privilcges of this corporation, its officers, directors,
or stockholders as the case rmay be, except so-iar as te same are
inapplicable and inappropriate to the objeets_of, or unlawful to™

be exercised by, this corporation.

The number of the Directors of the company shall Tteen,
but may be increased or diminished by amendment to the by-laws
as therein provided. The Directors shall be classified jq respect
to the time for which thev shall severally_hold office, into three
classes. One class tv be originally clected for a term of one year,
Another class to be originally elected for a term 0. «wo yea¥Fs, and

—another class to be originally elected- {or 2 term of three years, each

— class to-hold office until its successors dre viected. At each annual

meeting, the date of which shall be fixed by the by-laws, the suc-

cessors of the class of Directors whose term expires in that year
shall be elected to hnw office for the term of three year_t‘&i

fg, case of any vacancy in any class of Directors theough death,
resignation, disqualification, or other cause, the remaining Directors,
by' the affirmative vote of a majority of the Board of Directors,
may elect a successor to hold office for the unexpired portion of the
term of the Director whose place shall beuvacant, and until the
election of his successor. \ .

- ¢ h
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__ings outside the State of New Jersey at such places 34 rrom time to
time-may be designated by the by-laws, or 'by rusolution of the
Board. — . \ N

Any officer ¢tected or appuinted by the Beard of Directors

may be removed at any time by the affirmative vote of a majority

of the whole Board of Directors.

“Any other officer or emplove of the company may be removed
at any time by vote of the Board of Directors or by.any Committee
or superior gfficer upon whom siich power of removal may be con-
ferred bjtheby-laws or by vote of the Board of Dircctors.

_ ¢ Board of Directors by tha affirmative vote of a majorit;
of the whole Board may appoint from the Directors an Eyecutive
Committee, of which a majority shall constitute a quorum,’ and to
such extent as shall be provided in the by-laws such Committee

-.Shall have and may excrcisc all or any of the powers of the Board
p}grcctors, including power to cause the scal of the corporation
P affixed to all papers that may require it.

‘ The. Board of Directors hy the affirmative vote of a majority
of the whole Board, may appoint any other standing Committees,
and such standing Committees shall have and may exercise such
powers as shall be conferred or authorized by the by-laws.

The Board of Dircctors may appoint not only other officers of
the company, but also one or more Vice-Presidunts, one or more
Assistant Treasurers, and one or more Assistant Secretarics, and

to-the extent provided in the by-laws, the persons so appointed
respectively shall have and may exercise all the powers of the
President, of the Treasurer, and of thé Secretary respectively. .

The Board of Directors shall have powerfrom time to time
to fix6r to determine, and to vary the amount of the .working
capital of the company, and to direct and determine the Tse and
disposition of any surplus or nct profits over and above the capital
stock paid in, and in its discretion the Board of Directors may use
and apply any such surplus 6r accumnlated profite in purchasing
or acquiring its own obligations to such extent and in such manner,
and upon such terms as the Board of Directors shall decin ex-

ient, -
\Rd\smzmdmys to the bhy-laws made by the stockholders, the
Board of Directors may make by-laws from time to time, and may
alter, amend or repeal any b?'-laws, but any by-laws by the
Board of Dincto/n mg} be altered or repealed by the st Iders

. ,
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at {y annual meeting or at any special mectiag, prﬂ%ﬁu
“of such alteration or repeal be included in the notice of the ing

IN WITNESS WHEREOUF, we have hereuato set ou\hmdl
and seals this 5th day 6f Detember, 1891. .

: WILLIAM . THOMPSON  (seAt)
— SIMON .PEYMER (seAL)
" - "~ FLETCHER W. ROCK\WELL  ( sEAL)

LUCIUS A.COLE - -~ \&smn )
/,,,_ | '/ S

SfATE OF NEW YORK, }

s

CITY AND COUI\'TY OF NEW YORK, /<
~ Be it rentembered that on this 3th day of cember, A, D.
1891, béfore me, SipNey \Varn, 2 Commissioner off Deeds for the
State of New ]crsey resident in the City of Brooklyn, County of

——~XKings, State of New York, personally appeared WiLLiam P.
THoMPSON, SiMON BEvMeR, FLETCHER W, RockweLt and Lucius
A. Cog, who, I am satisfied; -are the persohs named in and who
exccuted tiie foregoing certificate, and 1 having first made known
to them the contents thereof, they did cach acknowledge that they
s:gend:ed sealed and delivered the same as thenr _voluntary act and

IN WITNESS WHEREOF, t-have-hereunto--
[seAL] = sct my hand “and official seal the da; and year

———

4

| aforesaid.
e SIDNEY WARD,
) ‘ A Commiseicner of Ddeds for
. : the State of New Jersey in New
— ‘ York. ¢ A .
)/ /’ -
£ ENDORSEDS ~ T~

“Beoeived ia the BHudsoa cO..R.J.chrk’l Otﬂoo.
M.M.A.DM ond lbooual in cxorl- -m.

j Do . o
| cl_nﬁ' L.




S, Chomas A. sMathis, ‘é""?’/ 9?«&,9/%.%&
AN funy ot Ceety s i

- COMPAXY, aa_Mcnded Nay 15th,. 1930, "'\.‘;,
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CERTIFICATE OF BUSINESS .

e AND AGENT T
‘ - ;.“v. ; ‘ — ~ ‘ | |

e

KNOW ALL MEN BY THESE Tusrwfs-‘ o N

!’b s Dlotohar ¥, Rockvell M;n. '

“ « . " H. Q. Bates . Secretry, of

NATIONAL_LEAD. COMPANY AR \
wl
\
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, ;o ‘CERTIFICATE Ur AnEmuncn:

i’ . ' oF

DAY <o GERTIFUATE GF INCORPGUATION -
' oF : o
NATIONAL LEAD COMPANY-

/ " NATYiemAL LEA® COMPANY, A GORPORATION ORGANIZED

1

ARD ERISTING UNOER AND L7 VIRTUE OF THE LAVWS OF g~
STATE oF NEW JERSEY, MAKES THIS OERTIFICATE OF ANCHD=

HMENT OF 1TSS CERTIFICATE oF lﬂGGIPOIAYIOI. ’I“"Il!'*———-_.. —

- -

~—

1/;r|r|¢o THATS c f‘*\;;

.

|o TWGAYIO! OF THE PRINCIPAL 0"'6( 6

THE CORPORATION IB THE Sravrg or New J:notv 1 At Cagva=

LIRR Avlunc. SavreviLit, Covary or Hlong;ptx. Tne nane

OF TUE ASENT THERLIN AND IR CHARGE THEREKOF UPON WHOW

P

-

T?\\!aouu ASAINST TNE OORPORATION-NMAY BE SERVED I8 Lee
P T vt
’ Le Lewid,- - _

fl. Tug Boans oF DIRZETORS OF BAIS CORPORATION,

AN .
AT A utlfonz,vugg%or SULY cALLED Amp nELD On TaE 2&Tn.

Y

oaéwor JuLy] 1951, rassto THE FOLLOWING RESOLUTIONS!
’ / "RESOLVED, TwAT THc BoARD ¥ DingeTORs OTENS |
ARD NRREOY OCCLARES (T AOVIGASLE THATS

Ae Eacw OUTBTARDING SMARE OF rnt”Coﬂ/;uv'n
Conmon' 8700k {ALL @F wHICH OV NAS A PAR \VALUE oF
$10 PER SNARE) SR CHARGED INTO THREEZ INARES RAVIAG
A PAR VALYE OF $5 PER SNARE, ARND TYHAT THE NUNDEN
T - 8 GUTETANDING SHARES 8C TRCELED AS OF fn{ltr?l.?l'l
oaTe rucncor;

: ’ " T & LL.‘_*.
up; 8¢ ~JuC voTAL AUTNORIZED Cowmon Sroek ae :
S TT—- QRANGED ARD (1ECREABED FRON 3 000.050 INARKS NAVING. Ai‘ﬁ
VLT A AR YALYE of $10 sER sHARE ImTO 2?.000.000 .NA!I. '

. 2 © WAYING A pan vaLEEer-§5-PCn swanr)|Ame

Qe t- SONSONNATION THEREOF THAY _ L e i

PURSSEEYE 3 ¥

“Tag CESTIFICATE OF InsoRPORATION or
!il GOu'acv>nc NEELTErOAL -ANCESKS 88 PURTHNEN -
. - ANEAORS OF REVIGLING TRE PIRST PARAGRAPN OF .
crtood s ARTIGLE (Y TRERGEr 84 THAT suen ’Alaciiii“lw Ll
L ‘ agapt . B
N ~ . e :;P
N ) * e
3\ ", '\ #

2Ty
N




")V, Tug. TOTAL_ Auruounxta\eArvvgb srocK

. OF TAR COPPORATION 1S ONE NUNDRES FIFYY WILLION
- "oorLans [$130,000,000) siviogk 10T THENRZY- ML

"LIGR PIVE mUNORED. _YHousA &> {20;500,800) swanes.
Ab~__,_,.ov-ceew TOTAL AUTNORIZEY CAPITAL STACK, TWO -
——i. ... NUNDBRED FIPTY TnOvsaaD (250,000) _snangs-andunv-'’

» 196 I8 THE AGEREGATS TO TWENTY=F{vE MILLION :

ooLLARS ($25,000,000) swaLl ox CUASSA—PaCFERRED ..
STOCK OF THE P4AN" VALUE OF ONEK WURDRED DOLLARS

L= ($100) caGN, 1ND TWO HUND €0 PIFYY THOUSAND
e , . (250,000) ‘swAtEs AROURTING 1% THT AGSREGATE TO
e .~ -"Tegavy-rive miLLion oottAns ($25,000,000) swaLL
v -~ ‘8¢ CLASS B PACFELARCD BTOCK OF THE PAR VALDK OF
;. ' ( - onE WumoRED DO.Lans ($100) Eacu, AmD TWENTY
S : ] .mitLion (20,006,000) swAarEs AMOURTEING IN TN
RO ' AGERZEATL TG ONE NUNDRED MILLION DOLLARS
Lo , ($100,000,000) snaLL ®C COMMON STOCK OF THE Pan
T : vALYE oF rive ootLans ($5) caduo?
?‘”"J.///f " AND 8Y REVIBING THE FIRST_SENTENCE OF THE FIFTH
) : . PARASRAPN OF LAID ARTIOLE |V TRERCQF 80 THAT oucu

p o -, SCHATERER SHALL READ!

. TEXRCEPT AS OTHERWISE PROVIDED BY LAW, AT AL
i MEETINGS AND FOR ALL PURPOBES RACH SNARE oF -
: CLASS A PREPERRED STOCK AND OF CLASS B prErerrEd
./’ » : STOCK OF TNE PAR VALUEL OF ONE HUNDAKD DOLLARS
($100) tacw cuaLlL sg CNTITLED To THiIRYY (30)
_WOTRS'AND ZACH SNARL OF COMMON STOCX OF TNE PAR
; VALYE oF rFive DOLLARS ($5) cacw swart-oT Earie
T . T.€0 To ong (1) voft.'

MITHOUT ANY GHANGE IN THE_REMAIROER OF BA1D ANe
vioLe (Y _OR _ANY @TNEA POATION OF THE™ etlvrrteave-——_~_
o L INGORPORATION AS utatre'.ll“tﬂ&lﬂl!; AND

\\\
- 2. Tnk Bv-Lawe or tuc Company As “Nenkyeroas
# ANEROCU UE PUATHER ANENDEOD SY REVIGING TRE anv A
. SCETENGE OF THE THIRD PARAGRAPR OF ARTIeLE-}I -
A vulltor T ARADS ) “
L N
. 'lr ALL wEETINRE or THE !t..ll.Lbll. AND von
S h ' ALL PYRPOBES, EXCEPT AN OTNERWINE PROVIORS. ax‘;au,,
' “PHE MOLOEAS @F Tug CLa®e A Prgrearco Sreex A T
- v 0P THE CLASO B Pagranngd STesRk aNALL BE ENTITLES
A L " TO TNIGTY VOTEE ANG THE NOLOEAS OF THNE Connen
T T TR ST0R BEALL 88 “KETITLEO YO OUE YOTE, 1N PEASON <
L . TOR_BY - Paelv, ron gAen FULL=PAID SRARE OF BTOSR o4
W s T P EASN-0P SAID AEOPECTIVE SLASSES STARGIAS '8
.. IS SR NER SANE 6N TNE SOOXE. §F TaC Compamy en’ i
e vnl oav{ PREAGNIDED POR THE SETEANIRATION OF

o s BYCERUALOCAS ERTITLED TO VOTE AT ANY ...' REETING
. ﬁ/ < Ko UC0N POR ARY seen otaER (LLIIT] P
o e .‘l.'

: ;.’- . /(&1 !BIIIOLVtD. TRAT THg PoRCaGING RESOLVTION A;B
‘ e U PRSP OSES ANENONEATS OF TNE SEATIFLSAYE oF 106onPORA=
‘ - TION AN o7 THE Dv~Laws o Tng Chmra oL SUMNITTED
Y0 TRE STROXNOLOERD oF THE Compaiy. THEIR APPROVAL
. and THAY 4 SPECIAL MEETIRG OV rug nvo KNEGLOBRS OF TRC.
. - CoOnpaNY 8E AND 1T REREEY IS GALLEDL.TE. 8E NELD OB
- -xotounv. Ocvosen 18, 1951, Ar 11| eterLodn 10 THE Fonx~
T - e BOGE_AT THE PRINGIPAL OFFICE OF TAG CQatacv-tu Savage
) ' B VILLI. NEw Jaregy, Pom TuE PURPOSE OF TING yPY- t

n ———

'd




"

o T - GF_INSORPURATION OF THE CONPANY, AS ANE

. 3»"&!3' . ‘f,"' .

] | -y

DED, AND oOF
ARTIOLT 1! or Tug By-Laws oFf Yut Comeany, as amguogo.”

. ——
g -

~— e
RRHPGLES /ML ONLOTSE OF AmTIOLE IV OF ua CERTIFPICATL

T ’ WRESOLVED, Tuat TMg BoARD or 'DirgcTonRs vocs

WERESY PIX A TINE, NANELY TNR OLOBE OF BUSINESS ON
Scrrenegn 25, 1954, As. THE RECOAD| DATE KOR THE OC=
TERNINATION OF THE GYOCRNOLOER; CRTITLES VO ReTICC
OF ANL TO VOTE AT SAID SPECIAL NEETING OF THE -STOOR-
NOLDERSY oF THE CONPANY. TS SE-NELD on Ocroonn 186,
. 1951, AND ORLY STOCKHOLOLRS OF RECORD AT BUCH REQORD
T T DATE BNALY 8C ENTITLED TO NOTIEE OF- AND-TO-VOTR AT

’ SVCH BPECIAL MEETING, NOTWITHSTANDING ARY TAANSFER
OF ANY STOCK ON THC §OOKS OF THE CORPARY AFTCR VAN .- —

&ORU sarg,”
r \_‘

ﬁgv///’ lll. THEREAFTER ARD on TRE 16TH DAY OF Ocreatn.

\

‘;.' lOJI, vuno'@nt TO UM CALL OF THER Bonuo or oﬁntoto\t anp

!

\

veon oUE RoTicE CIVER TO CACK STOCKNOLDER AS PROVIOKD tw
7T _aws 8Y TAE By-Laws, K SPTOIAL NECTING oF THE (sTocRNoLOERS
xk(' or salD GORPORATOOU\éAl'Ntkp'iT‘Tﬂ¢~[!0I01PAL orrioE oF
TNE QORPERATION, AT citvaulcn Avenve, Savacvitee, Covary
" ogfnﬁo0utsi:;'3vuvi“ir NEw JER.TY, AT WHICH REETING WORC
THAN vuq:}uouno 19 INTEREST OF CAGN GLASS OF STOGKNOLOELNS
RAVING VOTING POVERS YOTED IN FAVOR OF SUCH ARENONENTS
;nf onAReEs, THAY to To savt Tae no;otu.'ithIT“TEZ,oge

|J3nto ovY or THE rOvas or 234,293 InARES oF CLABS A prg-

- e

rlllll srock o;—tu::!ti vaLBE . or 3100 ;:3?‘7??310 YT iR

.t:/,.?TOYIQDOQC AnO IA'OQC vorine 'eutut. (e} n7.s§9~auantt
PRt 3 : -
) ouv oF THE TOTAL oF 90.!05 llAltl or CLA!I 0 pa:;?lu(g\\ ,
. _oto;u oF TAE PAR VALOI 13 tsoo llul-lllil. Y1) ."‘{:::f‘\\\

————— e

5. 'uo ABD BAVESG YOTING-Pewzma, Awe (3 }ﬂuo,u; sHARE

-—

OOQ (14 vuc totAL o7, 3,380,125 snance or co-non sToex or

Vgt
LY -.,ﬁ, ’ .
'"‘**‘~"§ 'ul vlt'l or .lb IAOJ Jlnulo Amo ootovuuooln AND nnv-

\r' ) N P (*‘ . ..
Yy
e nv rnolv. “Aue Tag asLogrs ar 181,839 suarge or tg:o;cspcs

0.! vofi "Cilll -tnc pagogur tl pcatnl na lt'ltltl?t.

A ou:vc-n;# 1 ) 4 Ans 67,271 SNARKE OF._SAlD CL}ni € rrg~

3 Cihes l'.‘l anp !,573,492 SHARES OF BAID SONNOR 01001,
<

vott( ll rlvu OF 0alD ANENONENTE ARD CNANSES. !

oty SEIN

i/ /
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i
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- emagpw
. — e —
o = . e .

. bl V.- Tag szrvirieare or 1nfendERaTien or

,,fffi:;nouam Leao Cerrany an 80 antwore BHALL READT AR Fous

Lows:t . ™~
: ~
— —MCERTIFICATE o; ORGANIZATTON \\\
0 Ce .
NATIONAL LEAD COHPANY Ceee
) AS AMENDED
— THIS 13 TO CERTIFY_tuaT.wg, WiLL)an P,

R T——Juonrson, or Ntw Yonrx eiTY, Sthon ScYNER, oF PiTTse

sunen, PeamsvLvanea, FLErcngr W, RooxweiL or Easvy
Oxanee, New Jensgy, and Lucivs A, CovLk, or Easr
Onamer, NEw JERSCY, DO - HEAEDY ASSOZIATE CURSELYES
_INTO A CORPARY) UNDRA AND BY VIATUE OF TNE PRAOY
s1dne or/an AST oF thC LEGISLATURE OF THNE STATE or

/ NEw JErsEY, EnTITLED 'An Act Comcgmrnine Conpena-
“Prens, ! 'aprnovee Arail T, (8BTS, and THE SEVERAL

R AOTS SUPPLEMENTARY TNERETO AND ANENDATORY THEREOF),

14 THE PuRP oSl NERCINAPTER MENTIONED, AND TO THAT
CHD B¢ WERCBY GERTIFY ARD QLT PORTNR - .

. R4 /

THAT THE NANME ASSUNEO TO OKSH re sucw
oonono‘, AwD 10 BE USED 1N ITS SUSINESS AND olattuco.
18 NATIONAL LEAD COMPANY, ~—

— \
“Jle . TRE _LOCATION OF (TS OFFICE IR THNI§ Stare
18 AY Numagn | Exenaner PLace, tn ThE CiTY OF JERSRY
CiTy, Counvy or Hudsom, TnE mANE OF THE Aacat o
‘\\‘\\\\ TRERGIN AND IN CHNARGL THEREOF, ARD UPON wHOM PROCCCLS
T~ ASAISST THE CORPORATION NWAY BE sEAVED, 18 Janes B,
'l(llliuaou. '

T )

!ll. THE 08JCOTS POR WHIGH THE cttvonarco- .
PORNES ARE!

- w——
——— e o——-
- - e et e e

Yo asquing sy PURCHASE, LEASE, OR fntnvltl,

v'|IPl.vl.‘Al. SPERATE WiNge, TO OwWN, A | e
" STRBGT, ENLARGE, (MPROVE, OPERATE AND GCARRY ON WoRKS
FOR ARCLYING, PARTING, REPIKING OR WORKING ANY BASE
.. OR PRESIGUS METALSy OR THAK PROOVUCTE THCRZOF, AXD
R1C9 FOR TRE WANUFASTHRE OF LEAD TR ANY AND ALL
NNERGIAL AND WEOICINAL PORNS AND QUALITIES, AND,
OR THE MANUPACTURE OF PYROLIVNEOVE “AS1D, ASETAYE
VAP LINE AND CHNARCGAL BY THE PROSESS OF OLETRVETHY
;. BISTILLATION, CARGON DIGRIDE, MASNESBIA, AND THE
- A;f PRODYOTY TACRECr, TOUEKTNER WITH FACYORIKE OR WORKS
'*;:‘f+,' A POR TRE PURPOSE OF PRODULING, REFINING, OR MANUFAC~
¥ ,>;// CYORING LINSEED AND SASTOR OILS, AR® vtctvnatt, NINERAL,
! "0 OTNER SILE, AND TNE PROSNETS THEAKOP, AND CONPOSI=
n ONS, ARTIGLES ARY APPARATWR P ~AND 18 sONSECTION
fgvntnt-ovn. ARD TO MANUFASTERL THE PRODVYGTLS OF SAlD
LWNINES) ANG BAID SVUSTARGES, ANG QENCRALLY TO SARRY
ON SVOR MARUFACTURING OFf OTNER BUAINESS A MAY BC
o . BEETOGARY OR CONVEINIENT FOR. THC GURINCES AND OPERA~
U Y088 DF TEE CORPARY, O ANY PARY TagREor., Te »suy,
/ e SELL,; TRAPE ARD DEAL (% THE PROGUETS OF SAtD MNiacs,
R, FAGTORIED, WORNED ARD PROPEATIES ID THRIR SRUDE FoOnnm,
TR G0 ARY 0TATE 0 STASK OF PRODURTION on unlu'l.f.!l. ﬁ
A WEALL AS TRE PROPENTIRG THEMSELYRS, INCLUPING SASE :

S —




! ///f ANS PRECICUS WEYALS, LUAD ARS_QILE OF CVERY RIRD AND
{‘ QUALITY, ARD KR LRY FORNM On CONDITION, ANO BSUCH OTHEM
~" SUGETANGTR, PRIDVCTSE AND WNATERIALS AR ARC COMMNONLY ON
CONVENICATLY VOES, NANUFASTURCO, SOUEAKT Of SOLS (W
CONNESTION WITH -SAID BUSINESS ON BUSINESSES, OR ANY
PAAT OR PARTR TREREOF, OR AS AREZ-NECKSBARY OR CONVER~-
JERT 1IN AND ABOUY, OR CONAECTED OIRECTLY OR INOIREETLY
/ MITH THE TRARSAGCTION OF THE SUYIRESS OF THE SAID CGON-
rpAanY, TO 1S8UE OREENTURE SIRDS, OR BONDES SECVURKD BY
MORTYSAGE ON MORTEAGKS UPON THE PROPERTYY AND FRANCHISES
OF THE OAID COMPANY, OR OTHMERMNISK, AND TO SELL FME
SARE FOR THE PUAPOBE OF RAISING MONEY WITHN WKIGH TO
ZNLARGE OR OARRY o8 THE BUSINESD OF THE SAID CORPANY,
OR ARY PART THREREOF, AND FOR_THE PURCHAAL OF ANY REAL
OR PEABONAL PROPENTY 1utatrou. oON FORARY OTRER AW .

ruL PuRPOSE, - -
'\‘\
. TO ASQUIRE DY PURCHASE, SUBSCRIPTION, OR -
STHERVISE;—AND TO WOLD, SELL, ASSIGN, TRARGFER;HORT~

0AQE, PLEDOE, SUARANTEE, CONVEY, OR TXCHANGE, O
OTNERWISE OIBPOBE OF BRARES OF THE GAPITAL ST® Py~
OR ARY BONDS, SESVRITILS, OA cviogunets or cnot&¥(‘
NEOS SREATED BV ANY OTNER CORPORATION ON SORPORATIONS
OF THIS OR ARY OTHER STATE, ANO TO GUARARTER TNC_PAY~
WENT OF DIVIOENDS 00 INTEAEST TNEREOR, AND WNILE .
- OMNER 6F QGVCN STOGK OR OTHER SROGUAITIES TO CRERSISE
ALL TRE RIONTS, PONERR AND PRIVILESKS OF OWNERSHIP
LT _TNERESP, AND TO RAEREVET ARY AND ALL VOTING POWER
TREREON, AND TO AID (N ANY MANNER AKY QORPORATION
WHOSE STOOK, DONDO, OR OTHER OBLIGATIONS, ARE WELD OF
IN ANY NANNER GVARANTEED SY THIQG GONPANY, AND TO DO
ARY OTHER AO?} SR THINGS FOR YHE PRESERVATION, RAO=

© TEETION, IMPROVEMENT OR CNNANGENZAT OF THE VALUE OF
/ ANY QUERN STOCR, DONDE, OR OTHER OBLIGATIONS, OA TO DO
“»ARY AOTS OR THINGD ODROIGNED POR ANY BUOH PURPOIS, .
! /  To APPLY POR, 08TAIN, AESIBTEN, PURGNASE, Lehet
OR QTHERWIBE TO AOQVIRE, AND TO NOLB, VSE, OWN, OPRRATE,
INTROOVEE, AND OELL, Assian, on orvnkawi disrose or
ARY raaut-nnnuo. TRASE RANES, PATENTS, 1NVERTIONS,
tRPROVENERTE, AND FPROCESOES VIED IN somNEATION WITHN
O SCGVUAES UNDER LATTERG PATENT OF THE. UNITED STATRS
. SR SLOCWNERE, OR OTHRRWIBE, AND TO VUSE, RERRCIOE,
T - GRVELEP, SRANAT LIGENGRE (N REOPROT THEREZTQ, OR OTHEA
WIS TVAR THE SAME TO AOCOOUNT, o .
‘ v e——
\x\\“**-\\ " TO TARE, AGQUIAR, PURENAGE, NOLE, oW, LEASE, r
SR - ABLLy BRGRANGE, MOATOASE, INPAGYE, SULTIVATE, DI'IL.’.
_ AND OTHERAVIGR O8AL !N ANS BiOPOSE o: ARY AND ALL
Skl T PROPERTYy _REAL ANE PEREGNAL, OF RVERY OCOURIPYICN, ;
- - 1HSISENT TO 68 GAPABLE oF ncoun vegs| I8 ecin:uroou .
WITH 17O SVOINEEN. e T '

A

D e —

_,-7’-_ T The ‘.l"" “l' ..ll"‘f IT0 BUBINges " '7...’- =\-, ‘,
”*‘*lnvn, I TRE-B10TRIOY oF CoLUnatA, Ane FR-THE |
> rgaeirenizs, OoLenike amp OzreuoReeie THE UniTRe -
"I"'. AN 1N FPOREIEN SOUNTRIRE, AND NAY NAVE ¢
w 00 MORE TRAN ONE OFFIOE AND REEP THR DOIXD
RE GONPARY GUTE 108 o7 THE STATE oF NEw JEROEY,
EXOEPT AS STHEAWISE WAY BE PAOVISED BY LAW, AND NAY
n~p¢(0. PURINASE, WOATOASE, MNQ CORVEY REAL AND PER®
ORAL PROPEATY, BITHER IR SR O¥T OF TRE STATE 6P\
NIV JSROEY, AU MAY 00 ARY ABD AL OTAER ASTS uo\

.\»

NP o




B . b= Y4
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THINGS, AND EATRCISE ARY AND ALL OTHER POWERS WHION -
wow AFE on WniGN WEREAFTER WAY OK AUTHOR I ZED 8V LAV,

Ve Toug TOTAL AUTHORIZED CAPITAL STOCK OF
THE CORPORATION I8 ONE NUNDRED FIFTY MILLION DOLLAPS
——.____ ($180,000,000) otviogo 1NTEe TWENTY ‘ILLIOW FIVE NUN~
" Toagp tHousamo (20,500,000) smwamis. OF suowW TOTAL
AUTHORIZED CAPITAL STOCR, TWO WUNDREOD FIFTY THOUR-
and (250,000) snaRES AMOUNTING N tu(‘ncontﬁuvt To
TWERTY=FIVE NILLION DOLLANRS ($25,000,000) swaLt e _
CLASS A PREFERAED STOCK OF THE _PAR_VALUE OF OWL
NUNORED DOLLARS— ($100) TAGN, AND TWO WUNDRED PIFTY
- __zusysano (250,000) swangs aMOUNTING IN THE AachgaarTe ;
70 THENTY=FIVE miLLION DoLLAms ($25, ooé 006) swaLL
8t CLAGS B PREFERARED STOCKR OF THE PAR Vatvi—OK ONK.
wunoRED doLLARS ($100) cAoN, AND TWENTY MiLLION
(20,0005000) sMAREE AMOUNTING IN TNE ASGREQATE TO
<. gNE WENORED MiLLIen doLLars ($100,000,000) suatt st
OMKON STOOK OF THE PAR VALUE or rive ooLuans ($5)
[ 4 Ne \

-~

THE NOLOERS OF THE CLASS A PREFEIRRED STOCK !
7 BHALL BE CNTITLED YO RECEIVA, WHEN AND AS DECLARKO
," FROM_THE SURPLYS OR NET PROFITS OF THE CORPORATION
- YEARLY DIVIDERDS AT THE RATE OF BEVEN PER CENT (7‘5
///’ PER ARNUM, PAYABLE QUARTEALY ON DATES TO FK FIXED
8Y THE BY-LAWS., THE DIVIDOEND3-0N THE CLABS A Pre-
PERRES STOSK SNALL L& OCURVLATIVE ARD-SNALL 8L PAYe
ASLE SEPORE ANY DIVIOEND O THE CLASS B pPrgrPERRED
STOCR OR ON THE COMMON BTOCK SHALL 6L PAID OR SKY
APART, 80 THAT IF 1% ARY YEAR DIVIOENDS AMOUNT NG
T0 SEVER _PER OENT (TR) sWALL NOT WAWR- BEEN PAID ON -
THE CLASS A PREPCRRED STO0CK TNE OEFICIENCY BNALL 8K
/' PAYABLE OKPORE ANY OIVIDEND SHALL BE PAID UPON OR
- SCT APART FOR TNEZ CLASS B PRIFEARED 3TOCK OR FOR TNE
COMMON STOOK, 'WHENEVER ALL CUMULATIVE OIVIDENDS ON
THE CLASS A PREPRARED STOEK FOR ALL PREVIOUE YEAWE
S SMALL WAVE SESE OECLARELO AND SHALL NAVE STEONE PAVe
ABLE AND TNC ASORVED QUARTERLY DIVIDEND INSTALNENTS
THRAEON POR THE CUARENT YEAR »NALL WAVE OEEN DEOLARED,
ARD THE QORPORATION SMALL NAVE PAID BUCH TUNULRTIVE ~—— . ..
OIVIOCEDS FOR ALL PREVIOUS YEARS AND RVGH _ACBRVUED
;;//;»anrclsv DIVIORSS INSYALNENTS VPON BAID CLABS-A Pk~
a _ PRARED . STO0K, QA SNALL HAVE SET APARY FROM VS ouggkuu,
U Ok NET PROZITE A BUN SUPPISIERT FOR THE PAYNENT T LT
= 0Py TRE ROLOERE oF Tat CLase B PREFFRRLD BTOSK- OQQLU\*'
BE ENTITLED TO NRCEIVE, WHEN AND AP DECLARKD FRON TNE “u\ _
SURPLUS SA_SEY PAOFITE 6P THE CORPORATION RENAININ N
APTER ALL. SUNGLATIVE BDIVIOZNDS AND ASGAUED QUARTENL
stvivgne" INSTALNCETS VPOR TuE CLASS A PREFEARRD l'o‘l_ _
SNALL NAVE GEEH PAID OR GET APART AS APORESAID, YEARLY “‘**
1200106808 AT YRE-RATE oF s(x rEn sant (6%) PEe Andyn,
3PAVABLE QUARTEELY 98 PATYS YO BE PIREY BY THE BY=LAWS,
o viogRes Op THE CLAEe B PrE¥ERRED STOSK. onaLL' E
"ALO0 SETEUMBLAYIVE ARD SNALL OB PAVASLE SEFONE ANY
"OIVIOEND on Tal SenNOR STOPX BNALL BE PAID O ST
" APARTY, S0 TRAT 1# (0 AWY YEAR SIVIOCHDE AMOusTIN to
g1z egn essnr { SNALL WeT NAVE GREN PAID o8 vu;>\
Eﬁnl. 8 'lt'llll sTeex THE OEFiISIERBY SMALL ct'rawa
4

O T

OLE BEPOAR ABY OIVIDESN SWALL 0K PAID UPON RN SEY -
AT Pon 'rug senmen evecen, N




-i- {>\ _
Tne osonwl oFr twg CLASS A PREFERRED STOCK: AT

oo v ;
: ,An. OF THE CLASS B PRCFECARCD S70CK SMALL BC CNTITLED
% ue o1vioERDS EXoCPT Ar wEREIN PROVIOEO.

LI

+ i
/ MAEREVER ALL CUNULATIVE DIVIDENDS oW THe
CLAS® A PREPERRED 8TOCK AND ON THE CLASS .B PREFERRED
STOOR FOR ALL PREZVIOUS YL/R® BMAL'. uA!; egiN O~
CLARE! ﬁno SRALL NAYE SECOME PAYABLE ARD™ THE ACORVED
QUARTERLY DIVIOENO tRSTALMENTS ON THE CLAs\ A epre-
FERRED BTOLKR AnD ON THE CLABS B PREFURRED..3YOCK FOR
- THE CURREANT YEAR SHALL MAVE DPEEN DECLARED, ‘AND TNE
'“‘ CORPORATION SNALL NAVE PAID SUCH CUNULATIVE([OIVI=
OENDS FOR ALL PRCYIOUS YLCARS WPON 80TH THE CLASS A
~~ PREFERAED 8TO0CK AND THE CLASS B PREFERAED STOCK IN SRR
THE ORDER AFPOKLSAID AND ALSO BSUCH ACCRUED QUARTERLY
IIDERD INBTALMENTS THEREON FOR TNE CURRENT YEAR
AS APORCSAID, OR SNALL MAVC SET a-anﬂ¥ruon 1T SUR=
" PLUS OR NCT-PROFITE A UK JurFricicuy For tud ravmgar
THEREOF AD APORESAID, THE Boand oF DIAEKCTORS MAY OK=-
nt CLARE DIVIOZNDS ON THE COMNMON STOCK_ PANABLE THER OR
L THCREAPTER QUT OF -ANY NEHAINTNG SURPLUS OR NET PROPITS,

-

gl

Rt

< EXCEPT As OTHERWISE PROVIOLE @YV LAW; 4T ALL
‘ " MEETINGS AND FoP ALL PURPOSES EACH SNANEOR-CiLass A =
ratrtnuto sT0ck AND OFf CrAss B PREFERRED STOCK OF TNE
o PAR_WAGUR or one wuwnoreo OoLLARS ($100) cacw swaLL ¢
N tlTlTL(D to THIRTY (30) voTES ANO TACH SNARE OF CON=~ |
00K OF THE PAR vaLUE OF rive ooLLArs ($5) caew
LL st TaTiTLED YO e (1) vorEs FmoOm TIME TO :
Tl g *HE CLASS A prErcrnep sToCK, THE CLASS B prge
. PERRED STOLK, AND THE COMMON STOCK MAY BE 183VED |
.SNWGN AMQUNTS ANO PROPORTIONG AND POR SUCH CONSIOERA~
TION AG SHALL'SE OEKTERMINED 8Y THE BOARD or DimrgoTens !
AND,PERNITTED BY LAW, . i oo

'..7,.'3, e
.

o '-'.'&

4dx- "' Im THE EvENT OF any LiIQ TION, DIsSOLVTION,

. OR MINOING UP OF TH COAPORAYIOR, WNETNER VOLUNTARY

“ M IHVOLUNTARY, THE HCLNERS OF TRE CLASS A PREFERALO

S5 8TEOK SWALL SNARE EQUALLY AND SE ENTITLED TO 8C PAD

"L 1M PULL BETN THE PR VALVUE OF THNEIN SNARES AND ALM
UNPAID CURVLATIVE . 1VIOENDD AGGRUTD_TNEREZON BEFORE.

" AMY AMGUNT SWALL 8C PAID TO THE NOLDERS OF TNE CLASS
8 PREFERALO STOCK OGN THE GOMMOR STOBK AND, AFTER THE
L PAYRENT 1N FULL TO THE HOLOERS OF THE CLase A 'atoi-
T PERRED QTEON OF BOTH TNE PAR VALUE OF THEIR SRAREE. v
. AND - ALL UNPAID CURNULATIVE O)IVIDENDS Aeouut.~7ue«cvt.

”“ll. ‘WeLogre or TuE CLase B PREFERRED SYOEN -SWALL tranl

w3 EQOAMAY-AND OF CNTITLED TO BK PAIS IN FULL SOTH THR -

T PAR VALYER OF TREIR-SWARES ARG _ALL YRPAID GUNULATIVE

SIVIOCADS ASGANEN _TRENCEN SCPORE ANY ARCUNT SWRtL—B&——1 _

valo TO TAL NOLOERD 0F TWHE SOMNON BTOOX-AND, APTER
€ PAYNERY 1P TRE ORDER AFOREBAID Te THE. M RS Or

rul CLass A pagrcnige sreen ano vag CLass B vegrenaso

QTSR OF THE-PEAN VALUT ¢F THEIR GNARES AND @F Aﬁb\\};:

~° . w#PAIS SUMVLATIVE BIVIOCNES ACSCRUED THERLON, .THE A A

NASWING ABSETS AND .PURDPS SWALL O PAID TO THE WeLQgRra

tig, oF THE_CONNES STOGR IR _GQUALLY AND PRO RATA ASSORS: -q\\\ .
. TO THRIN RESPLCTIVE SNARES. -~ o ~ -,
. T~ LN

~THE AMOUNT WITH Wuien TWE CONPORATION SWALL .

: , SONNENEE SUBINESES SNHALL BE TWENTY=RINGE NILLIGN E)éNT
- : NYNDRED AND WIRE TROUBAND FOUR AVADRED SoLLAN,

v ,”,Tf““~~{$z’, 809,400), piviezs Ta¥o rwe munsacs anp wixrTYe i

T CIen? TROUSAND AnD NINETY~rown (298,094) swance or T

- TRE CA® PALUE er omg nunoREzo seLLaey ($100) cace,
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e T o ~

e Yo THE wamis AND RESIDERCES OF e STegRUALEENS
' ~Ano TRE NUNBER OF LNARES WELD BY TACH All 09 PoiLowey
‘Q;IAﬂES. RES!DENCEs. NO. OF, SHARES.
.U. P.“T;;;;iou. T New Yomk, My-Ye S BN .
"CwanLes Davison, New Yorx, M. Y, T ob— -
; Ca "Simen Bgymen, PiTrsevnun, Pa, i - T
e e Fo W. RoskweLe, East Onawnex, M. Jo |
: : As P, Tuempson, . _BurPrarLe, N, Y, '
- ~’::\f\““*-\l, R, CeLeare, e New Youx, N, Y. |
i L. A. CoLE, Eas? Onaner, N, Jul L]
‘ Ssonet. o.CAnv:uvtu,Jn. Ste Levts, Mo, |
€., F. Beare, Jnr, - PRILADELPNIA, Pa, '
.. -:iRe Po Rews, BrookLYN, No Y, .€>'l
T T de PuiLeprs, BrooxLyn, Ne Y, 1,
[ oxened mure, BnoexLyYN, No Y. '
“* W. C.’GuLLitveEn, " New Yomk, N. Y, '
‘ )}vnnn De Jonrs, tiew York, No Y, 298,081

sy

TOTAL o ¢ ¢ ¢ o o @ q,,o/ 298,09¢

Yi, Tuk ounatiom or Teg eoarongrtéu SHALL 8K
PERPETVAL, . S
— \|
T Yile. ALL THE PROVISIONS OF TAM AcTf ‘Ietﬂllli
COI'QIA?COIO. Revisren or 1896, scine Charten 188 or
Tue LAvs oF 1896 °er Tug STATE orf New JERSEY, AND ALL — -
ANCRDMERTS THEREOQOF, AND ALL SUPPLEMERTS THNERETO, AND
©—~ ALL OTNER STATYUTES OF THE STATE 0F NEw JIRSLY AFFRcT~
INe THE POWERY OR RIGHTS OF STOCKR | CORPORATIONS, THEIR
oFrFicERs, OIRLCTOIR ON nroenno;utka. nertreront on
RCNEAPTER MADE, SHALL BT A PART OF| THE CNARTER OF
TRIS COMPARNY, AND ALL POWERS_ANQ _PRIVILECES’ COMFECARED
N BY SA1D_STATUTES OR ANY OF THEM, SHALL BC A PARTY oF
__u.*__tut PONERS AND PRIVILEGES OF THIS CORPORATION, T8 -
_ : erPICERY, DIRECTONS, OR STOCKHOLORAS AS TAE CASE MAY
, : €, CROEPY S8 PAR AS THE SAME ART IRAPALLQARLE AND
INAPPROPRIATE TO THE SBJECTS OF, OR UNLAWPUL T OC
,__;xiiololo 8Y, TNIS sorPeRATION,

. ‘&y//// " THE sumeen of THC DIRECGTORS OF THE GONPANY
v SN RRALL WL THIATEEN, SUT MAY.SK IWORTASED O o1nNEIBNED
R T ‘ OV ANCNENENT TO THE SY=LANS AS TUEREKIN 'l'vlcti‘
' .0 Tu@ DIREETORS SHALL BE CLASSIVIED (N RESPECY TO THE
A f¢n7'~*‘ ‘TINE POR WHIOW THEY BSNALL SEVERALLY WOLD OFFiek,
i L INTO THREK SLAGECE, ONE CLASS YO 8K QPIGINALLY
ELEGTED FOR A TEEN OF ONT YZAR, AmoTnEnr CLASS TO
8% ORIGINALLY ELECTED FOA A TEAN OF TWO YEARS, AWD
) . ANOTHER 'GLAGS 'TO ST ORIGINALLY ZLEGTED POR A TRAN
L . OF THREE VARG, ZACA CLABY TGO Wouwd orrice UITih ive -
o ‘, BUGERNBORE ABE BLL:Tiue AT TACH ANNVAL MEETING,

Al THE DATE @P WHIGN SHALL OE FIRED BY THE OY=-LAWS, TNE
?. g SYSORBSORS 8P THE cLASS OF DIRECTYORD WNOSE TEARW CRe
o - " PIRES 1B THAT VQAR guaLL BE ELECIED TO WAL ‘erPicK
. " s TR 7.( TERN oF 7».(! YEARS,

v~ .
/'-"w N “in ensg or Alv VAGANGY N ANY cuu or . ’ s
L .O)8gOTENS THRGUAN DEATN, RESIGNATION,; DISQUALIPICA=
S ,4 TI0N, 00 OTNER DAUSE, TwC AKRAINIAG Dingerons, oy
MM_:_ TAC AFFIRAATIVE YITC OF A NAJORITY OF THNE Jeame of
. L T DeRBeTONS, MAY ELECT A SVCCEUNOR Te NOLD OFFICK FOR
*Ht URGAPIRED PORTYION OF THC TEam OF ThE Disgaton
YuReE PLACE SMALL 8 vucc-r. 480 GATIL THE BLEITION e
oF Ris svoeldeddy- ) T e

- AR .

1}_&



TuE BOARD OF UIRESI1une wmnew ...
pgian i . o —BUCE THEIR WEETINGS SVTEIOL 1E STate or New Jemagy
) e . AT SUGN PLAGES AS FRIM TINE TO TINE HAY SC OERIGNATES
S e THE OY=LAWS, o3 BV A ouufnvn or Ths loslu :
T ':;: 5>Vf:fi ! L
S fj ~ Amy eFPiIGER ELEOTED OR APPOINTED BY THE 0\ _
oF DIREETORS MAY 2K ALNOVED AT ANY TINE BY THE !rroau-
ATIVE VOTR OF A NAJORITY oF Tt WeeLE Boanro or Dlate-

/. ToRS,. v . ' b
_f///’ ANY OTHER OFFIcCEN ON EMPLOYEE OF THE GONPANY
. MAY DE RENOVED AT ANY TINE DY VOTE OF THE Boamo or
7~ DIingaTORS ON BY . ANY COMMITTEE ~SYPLRIOR OFPICEN

- GPOR WRER SUSN POWER OF RCMOVAL MAY DE EONFERRED BV
THE nv-Lava OR oY voTC oF THK BoARro or DimgcTORS, |
i

Tul Beane or Oingctons svY tlL APFIRNATIVE

VOTE OF A MAJORITY OF THE WHOLE BOARD NAY APPOINT
/’ rRon tag Dingerons an Exgovrive ConmiTrer, oF waien

A RAJORITY BNALL GCONSTITUTE A QUORUN, ANG TO FV¥EN
CRTERT AS SMALL 8Z PROVIDED IN THE BY=LAWS BSUON
COMMITTER SMALL NAVE AND MAY EXSRCISE ALL SR_ANY OF
THE POVWERS eF TnE Boaro or DtmgeTonrs, inocLUDING POWER
TG GAUSE THE SEAL OF THE CORPORATION TO 8K AFPFiIRLD
T6 ALL PAPERS TRAT MAY REQUIRE lt.

f.

Tag BEARD 3P DIRLCTOND O¥ THE APFIRMATIVE - .
VOTE OF A MAJORITY OF TME WHOLE BOARD, WRY-_APPOINT

» " ARY GTHER STANPING CONNITTECS, AND SUGH SvANItae ?i?*'
CQnulttcsa~tutLL NAVE AND MAY EXEROISE SUEH PAWERT ¢

- AO !lltL 8K OCONFRRARED OR AUTHORIZED BY THK oY=

- Tug Bearo o DirzoTons NaY APPEINT NOT ondy
OVntl GPPIOERE TP TRE CONPANY, BUT _ALSE OnE OR ﬁ\ut
'!ll-PRCOGOCITI, eNE or MOAL Acnucvau?*?u:aounxun‘\
.. ANG ORC OF NORE ABSIBTANT STCRCTARIKS, AND TE THE _
T o AYENT PROVIORD IR THNE OY=LAWS, THE PLASONS 8¢ ape
. POINTED NEGPEETIVELY SHALL_NAVE ARD MAY CXECRGIDE ALL
- ‘“‘~\\‘1:!"lllnl oFr THE PALJITUENY, s0F THE TREABURCA, ANS
) £ 13 Otonlfnnv ltl'!cfivtLV. Vo

L N ;?.'__,.-:'
AR

.'Il

on. THR 'OA!O N1 Dntnon |IA\.I; HAYE POVWER non Cd
"PINE YO TINE\TO FIR ON TO DETERMINE, AWD TO n}gv ™E
ARSUARY joF t\!i WORNING QAPITAL OF TRE OOH’IIV. ARD TO°

/ SIREOT AND BDETERNINE THE USE ARND DIBFEVITION OF ANV, .

un GURPLUG SR BKT PROFITH GVER ANO ADOVE TRE OAPIYAL .
" BTOGR PAID W, AN tn (TS OtSSRETION THE Neansy rr* SR

Pungetons RAY yaE. ane APPLY ANY SUaN SUReLEe OK!

it u'-acoonucavco PROPITE (N PURENASING OR ACQVIRING (T8

c~ OWE OBLIGATIONS TO BUGN ERTERT a-¢~|- en NANNER,

i AND UPOR SUON TEAME A0 THE BOARD SF/DiNEOTORS SMALL

L BREN 'RAPROIENTY, \

.,- .

N ‘BUSJEOT ALWAYS TE THE BY=LAWS naot Y TRE
,lf.tll.&.lll. *He feanp or Dingetvone nuvI ARE BV~
m&t-o FRON TINE TO TING, ARG RAY ALYER, ANEND OR RE~'
PRAL ARY SY=LAWE, GUT ANY BY=LAWS WAOL, SV -TNE -Beans_
f;o' Dingerons WAY ot ALTEAES on REPEALED BY ™e !
~,2OTOERNOLBEARS AT ARY ANSUSL NECTING 'SR AT ANv sPEE AL
- 'ultvllo. PROGVIOED ROTICE OF BUEN ALTERAYION 08 A~ W
S okaLtet lQ!LUl(.-#l-xll_lOflcl or ;wl nECT 1IN, "

'_A\\' -

l vttu:tc uutnzor, we nave utk:u-to -cx_..-~ék

-~ B




NABDS ANE SEALS THID SYw OAvY or DedTmezn, 189},
~N «

. / o] WILLIAM P, THOMPSON ~—: (sx.ng;
/ / SIMON BEYMER  {Sead
" - FLETCHER W, ROCRWELL - (Sead)
‘ o LUCIUS As COLE - {Ssan)
STATE OF NEW YORK, ) aver= ..
CITY AND COUNTY OF NEW YCIK, ) w2

IBE 17T REMEMBERED THAY On This STH pay or De-
cgnser, A, Do 1891, scrore WL, SiDngY Warp, a Commise
SLOMER OF DEKEOS FON THE STATE €r NEW JEAPEY, AESIOENT
tn THE City or BmooxLYn, County or KuugnE STaTE or Ngw
YORR, PEMSOUNALLY APPEARKD WILLIAW P, Tuohrson, Sinen
Beymen, Frerenen W. Recxweltl Amo Luciys A, CouBy-une,
| AR SATISFIED, AREZ THE PCREIONS NAWMED 1N AND WHO Cxl~ T

.. CUTED TWE FORCEOINS CEATIFICATE, AND | NAVING PIRST
MADE RNOWN TO THEM THE CONTENTS THNCREOF, THNEY DID KACH
ACKNOWLEDOE THAT TMLY S91QNED, SEALED AND,DELIVERED THNE
SANE AS THEIR VOLUNTARY ACT AND oEgo.

IN WITNESS WHEREOF, | WAvE weREuwto st

B .. (SEAL) ~~HY WANO AND @FFPICUIAL STAL TNE DAY AND _VEAR .
e e AFONESAID, . ’. ——— s !
: : _SIONEY WAROD ~——~— T
i - A Commignionen or DEEDS ron
e N . tug Statg or New JErsey ta Ngw
Yonk ,® L

S t-\/ N ' ‘ .
. . N \ . <

7 Xi X
‘ R lu.wlrness WHEREOF said NaTionaL LEap CQuﬁ)lv

- MAS CAVSED THIS® CEPYIFICATE 70 GE SIONED BY ITS PRESIDENT
/7 Yy
— ‘ i I
RS 7/)/, " ANG SCCRETARY, ANO ITP CORPORATE SEAL TO' 0& RERETE AP~ 8
) e . » i
‘Tkw FIXTO YHE I6TH DAY oF OcTEUTR—IN_THC YEAR ONE THOuUsAND
" ~" WIKK WONONCO AND FIFTY-ONC, S ,
e SIeNEd AND B3ALED IN TME “RATIONAL LEAD COMPANY = .
; PRROCNOC oF _ R .
) . R UL - ) *‘. i »{t
A , ¥ b
" 3’&;%!‘ ; ' .

[T YT

P

CORRTARY, HaAT)ORAL
: Consamy.

Voare

I
)
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. . “STATE OF NEW YORK
/ ‘ COUNTY OF NEW YORK ~ ; 3!

| ~ BE Y REMEMBERED, THAT ow TH: 18T DAY oF .
Osresgn, A, Do 1951, sEront MC, TNE SUSSCRIDER, A NOTAN

PUBLIO OF THE STATE oF NEw YoRe,; - PERSONALLY APPLARKD
. T ———

JONN 8. HENRICM, Szerzvany or NATIONAL LEAD, GCOMPANY,

THE 'CONPORATION NANKD 1N AND WHEON TXECUTED THE-.FOfKM—

~

soIng G‘.TIPIGAT!. TO ML KNOWN, INO. BEING 8Y NE OUL

.U.'..“ifﬁﬂl”l. 76 LAW, DOED DIPOIE AND SAY ARD ;\ll

—————

’...' T MY SATISFACTION THAT ¥WEC I8 THE 3‘6!!7!!' U?"*l-

g

SAID CORPORATION] THAT THE STAL AFFIXED TO 3AID
— - — :
= TTOERTAPICATE 19 THE CORPORATE stit or llib convonurlon,

vul SANE SLiING WELL KNOWN TO uun; THAT, LT WA3 AFFIREO
v oaoln ° nAt% eenvonurlon; THATY JOSEPH Ao nnni)uo
-
/’.Tul Pa‘[nolnv OF BAID CORPORATION] tuar NE Sav :Aoo
] Jos/)u fi MARTING AS sucw PRESIDENT 318N SAID ﬁtl?lP .
rieATE ane Arrlu SAID SCAL THERETO ANP—DELIVER SAID ‘
CERTIFICATE, Anp NEARD HiM BCCLARE Tnx¥”'|\’l|n10.
, SEALED _AND BELIVEPEO SAID CERTIFIBATE li"#ﬁﬁ VOLUNTARY
- AST ANS DEES O 3AID CORPORATION, oY 178 oa%ku awD oY
1 AUTEORITY OF 1T8 B0ARD of DingcToRS AND oY THE vors, "%%

’ :'LQ - o X . '
THER 1N PENSONTOR DY RAOGRY, DULY C¢ONOTITUTED AND .

.
o

- "'.‘."-

.‘; % v"“ t‘i.' > x °, ) 3 N :
o -.7ulllcnvo sULY auvuonuz:o, oF MeRg TN r vvod&uuaon |n'Q?V
s e
ﬁ% 15 tavjtlov 7 EacH cLASS oF ovoonno;nxasuov»outl'c.upo- o
R A ProSe T [
SR A i
1@? t&g_nnxton navlno veTiwe pou:uo. ron 1!: ooip an- "lP.ttl' e
B . h
‘e bl ﬁ '
e it o ¢u(at|u th.llll.l ARG ruav oalo 0!!llt.f~§*lall.ll!_‘_~___
. ?/ ‘;‘;. K LTS W '
S -Anx_zitncto AT THE SANC ine As Susesnisine WiTuEss.
BoonE R
3 ‘\/ N dona %, Heweied
S '.L, a0 ‘ e T?\
. T, SUS8eRISREAND eVeRN TO BEFORE : ‘ AR
: 2 - ME THE GAY AN YRAN a'ontsnoo. : : ) et
i /. lsEAL) ‘ : B . a
D el —M‘l———m ’ g . C ey,
Su / Nevany PostLic, Svarg eor Ngw Yonx g 1 qfi
Ry Ne. 03-7448800 : . i
£ QuaL, 1w Croux Ce., Ceery, PILED w _ L

Jre¥eCoo CLenu, Urnnm anp N.Y, 20, Rgstgrine _'
Taan ERPIREY Marcw 30, 1982
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3TATE OF NEW YORK
““‘*-\connrv OF NEW YORK

ot f

OcToBER IR TRE YEAR oNE TNOUIAID 'll‘ ﬂ!lﬂll’»iﬂﬂ FlFTY-

. GE, REPORE NK, rut sunacncu:u, . Novutv Pusiic or New

" YeRK, PERSONALLY APFEARED N 3AID countvﬁgng_szilgnm“
Jqsevgga. MARTINO Awo JOHN B. HENRICK, er FuLL AeE, wwo
¢ tISFICO ARE THE Ptl.‘l' RAMNED N AND WHO EREZCUTED
rnt PORERGING CERTIPICATE] AND | WAVING FIRST qut‘

KNOWN TO THIH THE CONTENTS TH(RIOI, YN‘Y DID THEREVPON

.

",//f OKLIVERED THE SAME AS THEZIR VOLUNTARY AOT AND DRED FOR
, T

L3

) T " vn_ e

83 .
).

Bk, lv ~ENENDIERED THAT ON vul\ |5?I\WAV or

.“\\71 SEVERALLY ACKNCWLEDOEL THAT fﬂlY SISNED, SEALED, AND

 TME. USES AND PUAPOSES THEREIN EXPAKISRD.

-IN WITNESS WHEREOF,

. .
“NAND ANOD-AFFIRAD MY OPFICIAL SEAL AT NIU_’OII.

VA SYATE AND COUNTY APORESAID, TNE DAY AND YRAR LAST ASGVE

i

WRITTEN,

i

Toe . Nes 0357328800

QuALs tn Brenx Co.,CERTS. FILES WiTH é‘,

| HAvE_NERE.YTE BET MY

e

NeYeCoo CLERR, Broux ano l.?.cqc>a¢11-rcuomq
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FOREIG
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FILED tn she - -1 .55 Cb- -retary o .
State. of tie ity - ro' the '

a-.o.iar oi._ Gr LA GE,
AD. 19 S/ 0D ;0 0o cogtim

GECRGE J. BAKER,

e

16061
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/ NATICHAL LZAD -OMPALY *~ , & corporaticn
“ThRas of Torporetlion) ,,.-:1/_,.
organised and uuuu udn' the lavs of the State o'} New JERSEY ’
==

baredy oorunu tht, pursusat to & duly adopted noolnuon of its board of
diyestors, the e sddress of the registered office of the corpiration in the State
of Coloredo shall be _ 1700 BROADMAY, DENVER 2, COLORADO "~ -
that the registered agent of the corporstion vhose t;uum- sddress is {deatical

\ '-
vith such registered office, shall ta THR dmmm COMPANY H K%
and that the principal phcn of buu.nou or the eomnuon i{n Coloredo ie:
_ 29483 ST Buake STeget . JENVER--5, CoLORADO
Wo. Street e City

(If same address as nd.ltcnd office, inurt “same_as _above”)

IN VITHESS VERNROF, the undo\nlued corporttion hn caused this certificate to

be exscuted im its name by its__ President, this__ 22wp _day of
- \/“’ | — ~ il
Qctosta/ ) 19_58. \
) ‘ NAT1ONAL LEAD COMPANY
S : : : {Name of Corporetioa)
,/ Lo . : By -
£ . . K cer
- L . ) [N N
PIMTE P NEW YORK ) ' !
COUNTY OF___ NEW YOHK - ; R
 Before me, . : 3
s Notary NBYTc In end Tor the sald County end Btate, perscually eppesred
Jo A MARTINO vho acknovledged before me that he is

| T E— T i piaibiy piAa Sopecr—
_ sme of Corporation

t&t be signed the foregoing, and that the statements contained therein are trus.
In vitoese whereof I have huwnv.o set ny AR end-seal-thie—22up .

S —

day of ___OovesEe - ,A.D. 19 8B . -
Ny compissica expires T
T o A e o
gﬁnhmvuw
mnmx,lm ;muumnmurm
1a.40e * 130 of Obloredos L\
(8) A registered offies which may be, but need oot de, the same ‘es its
dhuuu
\( registered agent, vhick . geut -y;,bo either an {ndividua)l restdent, *
e tiom, or & fareign corporatica authorised to 4o bHusiness
um, bavizg & business office identical with such registered office.
Ir 301X 1TXB EAG® OF mmmmmmmwmmmmcx
A’!Illuu IVER OB LAST ‘BUBINESS AND AGENT gﬂln ‘ICR,
N0 FILINO FIB WITX TRIB DESIORATION, . «O0R
% A A FILILNG PER OF FIVR (‘ mumm TA
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| Lasty thouonnd (250.000)“&ﬂlrll urc Clase B Praferred

. —

S -~ RATI6NAL lgn-_(foﬁ'pAm

Certificate of Retirement of Cfiss A

, Preferred Stock ard Class B Preferr
Stock and Decreesc of Capital and Amend-

. L= ment of the Certificate of Organization.

-.V//// National Lead Company, u corporation of the
SJnto of New Jcroey. Aoes hereby certify as follows: \

1. Tat J. A, Martino is the President and

that John B. Henrich 1is the tecretary of said Corporation,
,\\\

- 2. That the principal and registered office of

said Corporation in the State of New Jersey is at the

FPoot of Chevalier Avenue, Sayreville, and the name of

the sgent therein and in charge thereof and upon yhom

process against the Corporation may be served 3;_5953’5.

Schwartzkopf.

| the Corporation as set forth in its Certificate of Organ-

(‘150.000 000) dollars, divided into twenty million ti;:‘

hundred—thousand _(20,500,000) shares, of which two \
hundred fifty thousand (250,000) shares aro Claés & Pro-.

-

ferred Stock of the par value of $100 each, two hundred

Stook ot the pcr value of $100 each, and t-onty million
(20.000.000) h‘j.. are Common 3took of the par valg:\or
’5 eaoh, '
o " |

- : &4, That the total number of shares of said

/,..
luthnriiod oapital stoock issued and outstanding at the

N\
v

3. That the total luthorized Tapital -sbook of |

ization as herstofore amended is one hundred fifty n@;&&oﬂ

o

time ot GM lnnull meeting of the ltocxhd{dc/o\ herein-.

Ly




LN

/.

.
. e—
———

after referred to was: Class A Preferred seoe;.ié5§}§75"

shares; Class B Prereifgg_§taqk, 103,277 -hlroo;Annd

"Common Stock, 11,706,472 shares. Included in the fore-

going were 29,683 shares of .lacs A Preferred Stock,

15.92:',zhnns }:t Clasps 3 Prelerred Stock, and 1,630 share:
n

(3 A
LOf Co X

]
i H .
|/ 5. That the Board of Directors of the Cotpora=-

Stock heid ian the '‘reasury of the COrpération.

i tion at a meeting thereof duly conven§§':§9'held on the
26th day of February, 1963, at which a ﬁuoqpm was present
and_acting throughout, duly adopted the;raiifwins resolu-

tions: -

"WHEREAS, this Board has formuléted a plan
to retire the outatanding shares.of the Class A

A~ Preferred Stock and Class B Preferred Stock of

National Lead Company (hereinafter called the

'Company'), subJect to the favorsble vote of two-

thirds in interest of the outstahding shares of

each class of stock of the Company (excluding the

shares of each class of-stock held in the Treasury

of the Company), . . '
"RESOLVED, that said plun, as set forth in

the next succeedi resolutlon of this Board,-be__ _ _

_submitted .o the stockhnlder: of the Company to

—take action-thereon at the annual neeting of

said stockholders appointed to be held on April

. 18, 19633 further .

"RESOLVED, that th's Bourd deems it advig
able and hereby declares it io be advisable thxt
the authorized Class A referred Stock of the
Company, consisting of 50,0)) shares of the par

~ value of one hundred dolilars ($100) each, of which
243,676 shares aroégrescncxy issued and outstand-
ing (including ‘23,683 shares now held in the
Treasury of the Company);—end the authorized Class
B Preferred dtock of the Company, cons.sting of

- 250,000 sharec of the par value of one hundred

.dollars ($100) ench, of which 103,777 shares are
presently issued and outetanding (1ncluding 15,928
shares now held in the Treas f the companws.
be retired and that the capital of the Company

be dearessed by the aggregate par value of said
243,676 shares of Class A Preferred Stook and the
aggregate par value of said 103,277 shares of
Class B Preferred Stock in the total amount of

oty

/ ) . .2 - '\A\\\




Thirsy-four rilii.n zl;‘SEHBT!d\nlncty-tive
thousand three hu dred d>llyrs ($34,695,300).
The holder:s of su.i presently outstanding .
Clase A Preferred Stock {ex:l.d.ng the Company)
ahall be ertitled to recaive $1177.50 per share
in cash {and intciest thercon I% the rate of
4 3/8% per anram irom A;ril 13, 1963, to the
date their stock certifizatas are surrendered
but not beyond ¥:: 3, 1953), _lus an am-unt
in oash'equal to .ivideris at the rate of 7%
per annum eccrusd througn the close of business
on April 1b, 1367, Each holder of such pre-
sently outetandir, Clas” A Preferred Stock (ex-
cluding the Ccmpn.y. eluil, £t his option, re-
ceive, inatead of cash, _wenty-Five-Yeap Sub-
ordinatéd Debenti. es nor-redezmahle forr 10 years,
subordinated to I«nior 1adebtedness 83 defined
in the Indenture :nder vaich 3aid Debentures will
be issued, in the principal erount of $177.50 peg—
share, providing :or intorest rrom April 19, 1962\
at 4 3/8% per ani.:» payible semi-annually ¢ ~
Qctober 1 and Apr: i 1 ! ed:h year, beginning .
-Qotober 1, 10u3, ; lus &t amouat in cash equal bo
dividends £t {ae jute of /% per annum accrued N
through the ciose of burineas on April 18, 1963,
and the cash amourt, if any, oy which the total __
prineipal amount ¢f sald Debentures to which such
holder 1s entitleu exceeds an lntegrai wullipie
of $100, Such opludnmey be exercised by each

= sueh sharsholder Ly the surrender of the certi-
ficates of stock freld by him and written notice
in tl.e form to be prescribed by. the Company given
by the holder to the Company on or before Max 20,
1963. Eabh such holder of Class A Preferred-S8tock

/l. " who hasfhiled tc give such notice within the time

presoribed shall receive $177.50 per share in cash,
and interest thereon ut the rate of 4 3/8% ger
annum from April 19, 19¢3 tnrough May 3, 19063,

/ plus .n amount in cash ¢ jual to dividends at the
rate of 74 per annum accrued through the close of
business on April 18, 1:75. The holdérs of such
presently outatanding C!i3s & Preéferred Stock (exe-
ciuding the Conpeny) sl.il Le entitled\to receive
$152.50 per share in c:r21 (9nd interest thereon at .

—the rate of & 3/BY per -.nuw from Aprll;19, 1963,
to the date their atock certiricatea‘arﬁnaurrcn-
dered but not beyond May 3, 1363), plusimn amount
in ocash equal to dividends at the rate of 6% _per.
annum acorued through the clcse of business on
April 18, 1963. Each holder of the presently out-

| standing Class B Freferred 3tock (excluding the

Company) shall, at his option, b¢ entitled to re-

" oeive, inatead oI va¥h, Twenty-Five Yeap Subord-
inated Dedentures non-reldeemadble for 10 years, _
subordinated to Senior Indedtednsss as defined 1A~
the Indenturs-under which Said Debentures will be

< 7 3esued, in the principal amount of $152.50 per .

share, viding for interest from/April 19, 1963

at & ¥/0% per snnua paysble semi-annuslly on

-’ ! -
L= - .




. ,J =—October ., 1963, ;lus

i

T

Y ‘//
| [ . ‘ \ .

October . :nd April 1 oi ef:i: year>-beginning
: amant i cashfequal
to .dividencs at the rrte of (5 per annup acerued
through the ¢lose o5 t-:ineis on A»!ll Y8, 1¢u4,
and the cach samount, 41 any, vy wiili:h the total:
principal i(mount of sa’c Dedcntures to which
such holder is centitled e~xcceds an integral
multiple of $130, ~Sunk optlc:n may be exercised
by each such shareholcer oy the purrender of the
certiricates of stoc': hcid “y him and s»ritten
notice in the form to be prescrived by the e
Company given by the lLolder .o-the Compdny on
or before May 20, 106-, Each such holder cof
Class B Preferred Stock who his falled to glve:
s:ich notice within the time preZcerlbed shull
receive $1,2.50 per share i1 cash, and interest
thereon at the rate~of 4 3/:) per annum from
pril 19, 1963 through May 3, 1963, plius an
amount in ¢adh equal to dividends at the rate
of 6% per annum accrucd through the close of
business on Aprii 1, M63. All the roregoing\
dates are tased or. the assurption that the ree
tirement of the Preferred Steck will become )
effective ut the cpening of busines: April 19,
1963. Should there be any :hange in the retire-
ment date, all dates will c.a-nge accordingly.
The shares of Class A Preferrcd Stock and the
shares of Class.B Preferred . tock held in the
Treasury of the Ccrmpany-£ghal! be -utematically
retired upon "ilirg of the ceértificate of re-
irement. The excess of the aggregile prin-
cipal amount of suid lebentures 1ssued und cash
pald (other than 'ntc¢ 'vet) over the tutal par
amount of the Clivs h i'referred Stock and the
Class B Preferred Stock retlirsd, plus the amount
of cash pa'd in ileu o sacecuad dividends on
both n1laeses 6 rctircd stc:k, shall be charged
to th. Compuny's earncd swrslus; further

"RESOLVED, tlat, in the event that satd—
proposal shall receive the fzvoruble vote of
two-thirds in interert of the outstanding shares
of each class of =tock (excluding the shares of
each olass of atock held in the Treasury-of the

.

ComglniTT‘Arcicle IV of the Certificate of Organ~
izgation of the Company, a3 amended, shaill be
further ams:ded 8o that 1t 3hall read as follows:
g T N - —*/
— ‘1V., The total authoriszed capital"\\\ .
stook of the corporation is one hundred = .
" million d¢ullars ($100,000,000) divided - ~.
—  into twenty million (27,200,000) shares
of common stcck of the par valve of five .
dollars (§5) each. - —_

'Exoept as otherwis» grovided by law,
at all meetings and for sll purposes each
. . share of comh.nmBtock:of the par value of

R, ’ te
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b Tive d&1lar: &) c2:h xll_be entitled
to ona (1) v.:ir. irom “‘-e to time_the
commcn stock r iy be lesuel in sueh efounts
: oporsi.: 3 24a or ¢ich conaide 10R—
89 shall dn idrt2r-in:d by the Board o "\\
Direotors an:2 p~rﬂ1tuod by law, \‘\\‘
-~ 'The_ar:.nt uith whl'h the eorporaélpn
shall -ommernce .uJi ass shall be twenty-
nine niilion izt rundred &nd nin® thousand
four h.ondred co:l.rs {$:¢,809,400), divided
into two hurdrey src nine:y-eight thousand
ard nirety-four ,:2%,09..° shares of the par
value of oift Tavdredsdollrs ($100) olch.'"

That thereafter on :i.»

6.
1963, .oua%r to written notice given to everysétock-

13th day of April,

holder, as provided'in resslutions of the Board 6: Direc-
vﬁora and the By-laws ci t:e Ccrporztion, the annual
meeting of stockl.olders ol t:i¢ Corpiration was held, at
whieq moetidg more taun twc-thlrds lﬂ/iﬁférest of each
class of stockhciders huvir:; voting oqggg} were present
1;-;orlqn or represented ul vald meetingh,{rd that more
than two-thirds in interest of the nolders of Classa A
Preferred Stock, more thar two-thirds in interest of the
holders of Class B PE:ferred Stock ﬁ"d more than two-

thirds 1n interest of the holders ot|rounwn Stook voted .

in favor of the elimination of Ehis Corporacion'o

250,000 shares of authorizcd Class A ?rtterred“seodk and
?: elePred-Stoel-and—|
'tﬁg;dcorouau in-capitel of this Corpourution dby the

13

.

250,000 shares of authgrized Clasy

-Sggregate par value of the 243,676 shares of said 01nas

A Preferred Stock ani 103,277 shu:res of naid Clall‘B Pre-
ferred Stopk issued and outstanding in the manner and
luijoot to the terms and conditlions set foqth in said
ronplut:on of tﬁo Board °t~21£fff?" declaring ou%? re-
tirement and decrease advipable. That at said meeting.

——




N
, J@tm two-thirds I
) iA

'

N

faged: ;0 this 18th day «f April, 1662,

b .
8ignéd,-Sealed and

———— - —

R §

tntesrzy ¢ the holders of Clucse !

Preferred Stock, i i

thliviwo-t 1irds in intereat of
the holdqra of Class * Prefirred £:0¢k and more tm‘\ twoe-

ithirdu in fnterest .{ :nhe . iers L7 the Common Stock of
itho Corporation vot:c !n fivos o Jhe arendhent of this

’c”poration's Certiriccce ol orgarization as heretofore
;nmendod to erfect sal:l retirenens of aafd Class A Pre-

ferred Stock and sald (luss B Preferred Stock, and said
decrease in capital, uv lecmed and—;:clued ldviubl‘c in

said resolutions of the 3oard of Ilrectors.

IN WITNESS » ERECi, sald National Lead Company
has caused this certif.cate °» be 3igned by its President

and its Seerotary and ita. coiorats seai to b8 REFeumto -i-
- e~

.

VS \'\

NATZ7 VAL 7 IAD COMPANY

1'4( - &
Jreslide

L
[}
BY. 2 '?

w. — 7 _Oeirceary

sy _Jle ot

- g

— ~

ZJ/ c/.:,

'

Delivered
in the presence c!f and attested .
by: T

.‘>«:l
: @7(.4%)' ‘L;.u.....-s__. - N
r .
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{STATE OF NEW rjnx ) N
* 8. ' . "o \ :
/l COUNTY 014 NEW YOIK ) ‘
I~
“ |, PE IT REG:vMbERED, that on this 18th day ofl

April;‘Ono s+housand ‘iine li-ndred °rd SiXLgﬁ$hree, in the
. .COunty,and State sforeonid, brforclme;cihe ‘ubecriber,ia

'Notary Public aulh.orized to tike avknosleagerents and |
'.proofl in said County ang “-al, p|l:0.u;1y ikpeared

JOHN B. HENRICH, who, Y2in; by e wuly sworn according

T~ : l
- ——_lito law on his oatl . 'h _depust and vay that he 1a the
;; Secrotaryugg Nat.cnl Lead Corpany, tAe COrpqpation in the
;;¢‘ | foregoing oeftir;cu:r r.wed: that he w&ll kaowa the jJ“..;~
; L corporate  seal-of tr.: sidid oxpor:tioni—;hat the oeal
ﬁffl- : w,—__r;ffixod to said certifizate ‘r the seal’ or 's4id Corpora-
é:;;. 111 tion f9d that thu sea. use .o affixed andhgzid certifi-" "1~
4;;; cate signed and delivernd purcuant to a vote of the Board
.  ” ~Lof/ﬁreotors of uaid Corpord\:pn and the vote of moxe
‘ g i_‘h&n two-thirds in interest of each class of stoekﬁbl‘der-
$ivg. . . having voting powers vy ordur of J, A, Martino, who was
225;-'"‘j7i;;; at the time of the executic: thereof, the President of
5 , _ _ .
??1 . sald Corporation; Ehat he aaw\aalg\ggfl affixed and said
x;}:’ . Ho. A, Martino deliver the r 'd certificaté and heard him

declare that he signe:, act o« and jelivered the sam2 as
the voluntary sot and ueed o the r&3d Corporation, pursud
ant to sald authorify of usu!id Board of Directors and of

the stockholders of t'e Cor crotion for the uses and pur-
—_—-— v-——""-_"

d T pou. therein expressed anu tlLat this deponent signed his
%f v JROBE. thoroto at the same tire 88 Jeoretary of the Core

§§75 Rid parataon. in sogordance vat the provi;I;;;“;}‘:ﬂc T-
! ‘M,;/” ltltnto in such case rade a.d provided, h\\‘\«_

;
e "
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And he . -iler snye th3t tha resolutions of
tne Board of Lirc.:
v.ore adoyted ARt 3 regular mé!ttnz‘sfw

.8 reforred te And lncorporated in
said ocertificac.,
;881d Board of . recicre, d.ly cu..tned and held on the

26th day of February, 1963 at wnl.n & QUBFum—was -presen

- —— .

ru'sd acting throughc :t. T~

~ He furtl :r cLys that scid annual meeting o \\\;\

atockholders ca.lad upon notlce ss in said certificate

recited, was duly held ca the 16th day ef-April, 1963, ™.

tﬁirdl in interest of cach clusa of stockholders having

-

voting powars wire preacn:‘il perLon or represented at

said meeting and more ttuan t:v-th rds -in interest of

\
.

&pnch-claa7/ot gé}ckholdcr: hivirg veting pouwers voé;ﬁ ,

ia favor of the recirenent o3 the suthorized Class A

Preperred Stock onslsting o ©uu.000 share of which|
2“3,576‘shares.ure presently :ssw d and:e.tgzanding

and the puthorl?vd Clags & ™Mrelerred Stgék;figsisting‘
of 2?2:000 shares of whi:h 102,277 sharea;&t9‘Preaent1y

1}
‘4ssued and outs'.anding, in tl.e narner dand upg{lthe terms

and conditions provided in s: 'd » solutions, of the Board.

of Directors sec. forth "a sa'! cc.sificdte; and thrat
v A

~

more than two-talrds in late:cst .0 oadp claaqiot 3t00K~

holders hnviné voting powers voted in tdvor of the

—e -

amandment to the Certiiicats of Trganization of the
iéKipbrition a8 heretofire amended as deolared advisable

e ————

—— ]
-

e

and that at such stockholdert' mecting more than two- .- |
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B . -

C lutioh%

e lby the Board of Dli'ccTors-'n said res
. | | .
f} ]
P
L e L
7 ——49worn to and subsceribed berore . ik ' '
me, a Notary Public in and for
the County of New Yirk, in the . T e .
Statse. of New York ln 3ufy county
J.u:ﬂ%tlte this M\th day of April,
1963..
il <-~4—- /. Lereunig \
" INotary Publlc 1n and .or“L R ’ \
County of New Yurk 1i: the
State of New York.
*" — lmmxe::c‘.‘m .. e vors
L - Qer 'n W Na A ouns "
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: FILED AND RECORDED T _;_\./
APR 18 1963 \\
ROBERT J. BUNRDT , ‘ \
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4 /
I the Secrclary %ﬁt/r/z e .%,/,-
j&ky _Dn hm‘bg Qertify I/miﬂ{r// rryuwy(/é a dreee
a}l//// Certificate _gg Metirement of Class A Preferred Shock_end 62 o_B_Preferred .
ok \cmmmm«ru-ommuuam.uaa
3 nmm. LEAD L L \
i 1.‘;3;;.'; G - | | B
i R—— e T
g i e He rm/o:dmméa.(/c&o/z. ;

,@A{dqlﬁaﬁ%ﬁw e, am/ mm/arﬂ/ afrﬂ/dr m'ryma/ / /a/
v B Lwﬂo____m 1/17/ ot ..9/ ./
1963 Hj aml noers . rcmmnuu/ oNn /r/' and. /s/ rmrw/ Heren;
| gu Ershmung jnl;muf, Ihave Rercunte
sl IIH/ /am/ and ﬂ//mwf my! ( / aal
/m/ al g/rm&m, ﬂf_u_ 7 Righteanth . f |
dayiy _ amr.. S T 19 6.
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8

|_ of Sayreville, County of Middlesex, 'State of New Jersey

7 Company a corporation of New Jersey, at a uetlﬁg\h&ld

) N

CERTIPICATE OF AMENDMENT -7 - . |
3 ) ’ OF : :
;s CERTIFICATE OF ORGANIZATION ‘
(0) 4 o SN

C NATIONAL LEAD COMPANY

-

—e. _ The locatlon of the principel ql\‘klce in this

State is at the Foot of Chevalier Avenue, in the City

(Mailing Address: P.0. Box 58, South Amboy, New Jersey
08879). L

——

Thonm of the agent theutln mt_l__}r_\v charge

thereof upon whom process against this corporation may

| __bp=perved, 1s Nalter G. Moran.

(N

/ The Board of Disectors of Natlonal Leat{

on the 27th day of Pebruary A. D. 1968, adopted resolu-
tions declaring 1t advisable that the certificate of
organisation be u'nnded, lnlch\rﬂoluuonl read as

~—

folliows: -

"WHEREAS, *“his Board
believes it to be in the dbest
~ interest of the Company T
B _ that the authorized capital’
stock of the Company be increased
e to thirty-five million(35,000,000)
oo sharcs, divided into thirty nhnon
(10,000,000) shares of-:ommor stock
of the par value of P,ve Dollars
iss.oo) each, and five million
: %,000,000) shares of preferred stock
B : . - - WithoUut par valus,itn-order-to._ . _
b 4 ~ provide for expanajon of the business|
of the Company, and Tor-ather corpor-
ate purposes, ST




"RESOLVLD, That the two
next succeeding resolutions
of this Board be submitted to
the stockholders of the corporae-
tion to take action thereon at :
the annual mreting of said stocke
“"holders apgomted to be held o ——
April 18, further

"RAESOLVED, That, lub.ject to
the favorable vota of two-thirds
in interest of the outstanding-. '
sharec of common stock of the\
corporation '{excluding the s ]
~of such common stock held in
Treasury of the corporation),
Article 1V of the CQrttricats“br\\
Organization of the corporation,
as amended, shall be further amonded
Ln_that- l_t_ shall read as follows:

"IV. The total authorizad
capital stock of the corporation is
thirty-five million (35,00Q,000)
shares, of which thirty million
(30, 000 »000) shares shall be shares

of Canmon Stock (hereinafter called
thc Common Stock) of the par valus
£ $5.00 each, and five million
55 ,000,000) shares shall be Pre-
erred Stock(horotnttter called the
Preferred Stocnj‘w out par value,
ld y
"Except as othorxuo provided
by law, at all meestings and for all
purposes each share-of Common Stock
shall de entitled to i:o(l) vote
and each share of Préejlerrad Stock
" ahall be entitled to one(l) vote,
and, in addition, each shire of -
Preferred Stock, shall be onttthd to
vote as set forth below in Section

Tt(;) and (h) of this Article 1IV.

-Prom time to time the,Common Btoek
and the Preferred Stock may be: |
issued in such unts _end propors

__tionaand for such consideration as
shall dbe determined by the Board of
Directors amd . pomtted b)t law, ’

"The dosigna
pMsferences and rights, and the
qualifications, limitations or:
restrictions thereof, of sasch class
of stock of the corporation which
(‘)” t}m:lby tm ?mniﬂcu? of
rganisation oXpre t
of wehorxty to the Board otﬂ gran
Directors to fix by nooluuon or

———

?_:__.
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issusd from_tims to time in any

" of the Preferred Stock shall rank

~ restrictions thersof, of such series,

regsolutlons the ‘designations, and

the powers, prefercnces and--rimits,
and the- qualificéations, limitations
or reotrictions thereof, of the 1
I'referred Stock .which-arenot fixed
by this Certificate of Organization
are as follows: = =~ —T—————]

"1. The Preferred Stock shall
be entitled to limitsd preferential
dividehds and to & fixed amount
upon any liquidation or dlud\gtlon
or winding up or distribution of
asscts of the corporation, as deteri
mined by resolucion or resolutions
of the Board of Dlrectors,

"2. The Preferred Stock may be

amount, not excssding in the aggre-
rate, including all shares thereto-
fore issued and then outstanding

of any and all gseries thareof, the
total number of-shares of the Pre-
ferred Stock hereinabove authorized,
as Preferred Stock of one or more
series, as herelnafter provided,

All shares of any one serlies of the
Preferred Stock shall. be idential

in all respects, each series thereof
shall be distinctively designated
by letter or descriptive words and, v
except as -permitted by the provi-

sions of this Article IV, all seried —

equally and be ildentical 'in all

"3, Authority is hereby expresslly
granted to the Board of Directors ™
from time to time to issue ¢ Pre-
ferred Stock as Preferred Stock.of
any series and in connection with-
the creation of sach such series to-
f£ix by the resolution or resolution
providing for the issue of shares
thyreof the designations and the
powsrs, preferences and richts, and
the qualifications, limitations or

_n

to the full extent now or hereafter
permitted by the laws of ¢ tate
of New Jersey, in respect of tha
matters set forth in the following
subdivisions (a) to (e), inclusive:

!
.o A -
s.r./,/ .
3= )




..tions and restrictions thereof, appli-

., such quart&rly period being

- such series (provided, however

~

(a) The dividend Fat¥of-such_ |-
scries; - [

(b) The terms upon which the
- — shares of such series may be
redeemed;

(¢) ‘™e amount which shall be
paid to the holdes of the
“hares of. such series in the
event of any liquidation or
dissolution or winding up or
distridution of assets of
the corporation; |

(d) The terms or amount of any
sinking provided for
the puréh 3ror redemption of

the shares such series; and

holders of shares of such
series may convort the samc
into stock of any other._class |
or classos or of any one or
more series of the same Class
- or of another class or classeq.

— \ )

" 4, The powers, preferences and -
rights, and the qualifications, limita-

() The tem;"\i‘g& which the

cable to the Preferred Stock of 'all .~
series are as-follows:

—
(a) Out of the surplus or net
profits of the corporation
legally available for divie
dends the holders of the Pre-
. ferred 8tock of each series
*shall be entitled to‘receive,
when and as declared by the
Board of Directors, dividends
at the per annum rate deter-
mined as in this Article 1V
provided for such series; and
no more, payable quarterly in
March 3um, September and
ber in each year{each ..

L2

hereinafter called a dividend
period), in each case from th
date of amulation, as horom-T
afterIn sudbdivision Sc) of
this Section U4 defined, of

that, if the date of cumula-.
tion of such series shall be
date less than thirty (30)
days prior to s dividend date,

THS et e - —————— .

e e A

-
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\K':\

" herelnabove specified for Buch

" been-paid or declared and a

the dividend that would ochepa !
wige be payable on such divi-
dend date will be: payable or
the next succeeding dividend
date), before any sum or sums
be set aside pursuant to
subdiviaiens (b) or (f) of this
Scetlon 4 for the purchase or
rodemption of Proforrod Stock
of any nericn and belore
diviu:nd_ohall be declared or
pald upon or cet apart for, or
any other distribution shall
be ordered or made in respect
of, or any payment shall be
made on account of the purchase|
of, the Common Stocki and such
dividends upon the Preferred
Stock shall be cunmulative
(wvhather or not in any dividend

period of pariods-there-shall .|

de surplus-or_net profits of
the corporation legally avail-
able for the payment of such
dividends), so that, if-st-afly
time dividends upon the bdut~"
standing Preferred Stock of

all series at the respective |

per annum rates determined as

series from the date 6f cumus
lation of each such series-to
the end of the then current

dividend period shall not have

sum sufficient for the payment
thereof set apart for such
payment, 4the ‘amount of the l
deficiency shall de f\ paid
but without interest, 6F divie
dends 1in such amount ‘declared
on each such series and a sun
gufficlient for the payment
thareof set apart for such
payment, before any sum or a
shall be sat- aside pursuant to
subdlvlllo?g (%)’or (£) of thi
Section & or'Pag purchase or
rodemption of ferred 8tock
of any seriecia.and bdefore any
dividend shall bde| declared or
pald upon or set ppart for, or
any other dlstribition shall

be ordered or made in respect |

of, or any payment shall be

made on account of the purchnnj _

of, the cornon 8tock.,
\ N -
¥ .

P
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All Glvicenas uecilroa on tne
Freferrcd Stock for any divi-

dend peoriod shall” declarod
pro rata so that amounts of
UIVIOChUS per share declarcd
for such poriod on the Preferre

were outatanding durfing such
pertlod shall 4in all Rases bear
to cach oth~r the s propors
tions that the respective divie
dcnd ratos of such series for

_ 8uch period bear to each other,

Stock of dlrreren%-:g:lel that

~{b)out of any 8“&31“! or net

profits of the corporatlon
lerally avallable for dividends

. _remaining after full cumulative

dividends upon the Preferred

Stock of all serles then out-
standing shall have been paild
for all past dividend periods,

and after or concurrently with |

making payment of, or declaring
* and setting apart for payment,
full dividends on the Preferred
8todk.of all series then oyt-
standing to the end of theﬁfh.n
current dividend period and
before any dividends shall be
declared or paid upon or set
apart for, or any other dis-
tribution shall be ardered or
made in respect of, or any pay-
»men 1 be made on account
ol the purchase of, the Common
8tock, the corporation shall
set aside on its books waen and
_&8 required, in respect of each
series of the Preferred Stock
any shares of which shall at
the time dbe outstanding and in
respect of which a sinking fund
or purchase fund for the re-
demption or purchase thereof
has been provided for In the
resolutions ﬁrovidlna for the
issus of such shares, the sunm
or suma_ required by the terms

wr = ...-0f such resolution or resolu-—

tions ad & ®» fund or
purchase fund to bc“l:g%lod in
the manner specified 0

™~

e




——

_.and all amounts then or there

- (@) The Preferred Stock of all

(¢) Out of any curplus or nec

legally available for dlvi-
dende romalnlng after full
curulative -dtvidends upon t H
Preferred Stock of all serie ‘
then outatanding shall have
been pald for all past divie
~dend periods;—and after or -

profits of the corpora.ion '

concurrently with making pay-
men: of, or declaring and S
setting apart for payment

full dividends oh t -

ferred Stock of all Beries -
then outstanding to the wad
of the then current dividend '
period and after the corpora-~ -
tion shall have complied with
the provisions of tha fore- _ |
going subdivision(b) of this
Section 4 in respect of any

tofore required to be set
aside or applled in respect
of any einking fund or pur-
chage -fund mentioned in sald
subdlvision (bl and\shall
have made provision for com-
pliance with said subdivision
(b) in respect of the current
sinking fund or purchase fund
period for each series of
Praferred Stock then outstand
ing and .entitled to the
benefit of a-8inking fund or
purchase fund, then and not
otherwise, thé holders of the
Common Stack_shall, subject
to the provisidns hereof, be
entitled to red¢elve such
dZvidends as from time to
time be declared by the Board) - —.
of Dlr-cﬁoro.

R 4

series shall ba preferred
over the Common. S5tock as to
assots id the event of any
liquidation-or dlssolution or
Thding up or distribution of
assets of the corporation,
and in that event the holders
of the Preferred Stock of |
each series shall be entitled
to receive, out of the asaets
of the corporation avallabdle
for distribution to its ltookl
holders, an amount determined
ad provldcd in this Aftidale
IV for every share of t}
holdings of the, Preferred
Stock of such series before
any distridution of the llnotﬂ
shall be made to the h~lders
of the Cowmon S8tock; s

ir




in Lho event of any BuCh_Asy~

uldatlon or Jdirzolution or
winding up OF dlstributlon of:
acscts the nolders of all !

of a1l geries were paid in
full.

(o) The-tern 'da&a_o:‘cumulstton'
— as used in this Article v~
with reference-to the P

gtock of anvy lortel'rhﬁll ve
deemed tO mean the date
which shares of the Pre
stock of such series ave-f
sesued. |

shares, he
have been paid on such addie .
tional ehares. ' \

B~ -




\¥) AL wne rrercirems guuen, 1
«ny part of any cerles there-
e . of, at any time nutst 2
may be rodeemed by the“egre
- poration(except as otherwl
. provided by the Board qf
—_— e e ) Directors-in lccordmc:\:lt
Section-3.0of this Articlse.,
IV) at its electisn expresie
by resolution of the Boarg | —
of Directors, upon not less
than tuirty {30, days pre-
. 7" vious notice to the holders
T of racord of the Prcferred
Stock to be redeemed, niven
by mall -or by publication in:
' such manner as may b&o
- ) preacribed by resoluttvn
: / e of the Board of Directors,
i/ e ) at the applicable redemp-
-— . tion price, determined as
. : provided in this Articlp IV,
s A of the Preferred Stock to
be redeemad; provided, how-
ever, that . nr%hrud Svoex
may be redée only after
! ‘ full cumulative, dividends
upon the Preferred Stock of
— © all series then outstanding
— . shall have beeni aid for
- . all past dividend perlods,
and after or concurrently
with making payment of, or -
. ' declaring ' or setting apart
: . - for payment, full dividends
on the Preferred Stock of
- all series then outstanding
except tlie shares of the
referred Stock to be Pé-
. L= e—e— o TT"@eemud) Lo the end of the
P S . current dividend period.
BB T If less thdn all thé oute
standing Preferred Sto:k of
- any series 1is to be redwemed;—

1 '~
;

Cy <N the redemption may be made

4 N~ . either by lot or pro rata

‘ or in such fair and eqult-

SN \able manner &3 may be pre=-
y { - T stribed by resolution .of
2y B IR L . the Board of Directors,)
N I From and after the date:

4’ S Tety oo & fixed in any such notice as |. .

the date of redemption
(unless default shall be
ce . made :{ the eorpo;atlon in
‘ : oviding moneys for the
L Mr the redemption
L TE price pursuant to such
. notice), or, if the corpor-
e atlon shall so elect, from
and after a date (herein-
~ after tilled the date of
- - deposit), prior to the date

4




/ i

" J e

————— et ——

e e s

TrTTT o= actual delivery to such

fixed s Lhe date of redempe |
tlon, on which tFa vorporge—:-
tion shall provide moneys for
the payment of the redemption
price by depositing the amoun
thereof for account of the
“holders of the Preferyrsd Stoc
entitled thereto with a\bank
or trust company dolng Dusi-
nesc in the Ncrough of Manhat
tan, in The City of New York,
and having capital and surpl
of at least ten million doll
($10,000,000) pursuant to
Tiotica of such election tnclu-
ded in the notice of redempe
tion specifying the date on
which such deposit will be
made, &ll dividends on the
Preferred- Stock called for
redemption shall cease to
- accrue and all rights of the
holders thereof as stockholder
of the corporation, except the
right to receive the redemptio
price as hereinafter provided
and, in the case of such
deposit, any converaion rights
not theretofore expired, shall
cease and terminate. After |-
the deposltof gych amount
with such bank or Trust come
pany, the respective halders
of record of the Prelerred .
Stock to be redeemed shall be
entitled to receive the redémp
tion price at any time ypon

7

or trust company of certifl-
cates for the number of sharesi—
to be redeemed, duly andorsed
- in blank or accompanied by
« . ~—— proper instrumonts of assigne
.. ment and transfer thereof
duly endorsed in bdlank. Any
moneys 80 deposited which shal
.. remain unclaimed by holderk
of such Preferred 3t at the
end of six(6) yeara after the
redemption date, together with
any interest thereon which
stiall dbe allowed by the benk
or trust company with which .
the deposit shall have been
made, shail bé pald by such
bank or trilst-¢ mpany to the
o corporation. Fyeferred Stock

«10= 1
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redeemed pursuant to the pro-
w —— “~Visions of this suddivieion
shall have the status of -
authorized but unissued Pree
ferred Stock. ﬁi"% ;
(g) It at the time of annual
meeting of stockholders of
the corporation for thé elec-
tion of directors a default
in preference dividends, as
the term 'default in!prefer-
ance dividends' i{s hersinaftes
dofined;-shell cxist, the
holderl.,_.ggf/tﬁe Prefecrred Stocy,
voting separately as a clasa
. ! and without begard to series,
shall have. the right to elect
— two members of the Board of
- Directors. .Whenever a defaulf
- . in preference ‘dividends shall
B commence ta exist, the-corpor
J ation, upon written request
of the holders of 5% or more
- ~ of the outstanding shares of
e Preferzed Stogk, shall call
el a special meeting of the
holders!of the Preferred Stoch,
_....such specisl meeting or meet-
ings to de held within 120
days after the_date on which
such request is received by
the corporation for the pur- |
-~ pose of enabling such holders
to elert meolers of the Board
of Directors as provided
above: provided, howaver,

N that such special megting nno&
not bde called if an ual
mesting of stockholdeYs of
the corporation for the
election of directors shall
be scheduled to dbe held withe
in such 120 days: and provided
further that in lieu of any

.\‘ggggtupeelal meeting, the
slettion of the directors to
be elected thereat may be
effected by the written cone
sent_of- the holders of a

msJortt{ of the outstanding
shardsd that would be entitled
to be voted at such special
meeting. Prior to any such
annual or speclal meeting or
mestings, the number of -

———
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 By~laws; provided, howaver,™

directors of the corpnrltlon‘
shall dbe increaned to the
extont ncecosary Lo provide
m—additional places on the
Moard of™~Dircctors the

directorships to be fllled djy

the dircctors to bo elected
thercat, Any dlrector
clected—-s alforecsald by the
holdera of shares of the
I'referrad 8tock shall ccase
to nerve ags such dlrector
whenever a default. ln prefer
ence dlvidenda chall cease
to oxist. I,
end of the term of sny
dircctor, a vacancy in the
office of such director ;
eshall occur by reason 6f
death, resignatlion, disquale
irication, or other cause,
such vacancy shall be fill
for the unexpired tern\‘h;\;
the manner provided in. .-
Lihat 4T such vacancy shall
be filled by election dy\
the stockholders.at a _mee
ing thereof, the right" tb“-
£ill such vacancy shall
be vested in the holdera of
that class or those classes
of #tock which elected the
director, the vacancy in
the office of whom i3 so to
be filled, unless su
director was eleccted~
aforesaid by the holdoers ot
the Preferred Stock alone
and no default in preferenc
dividends shall exiat at ¢
time of such election. 'For
the purposes of this sube
division ¢ g)ivzf'detnult in
preference: dividends' shall
be deemsd t6 have occurred
whenever the bunt of
dividends in-srrepars upon
any series of tng Preferred

Stock shall be efiuivalent: ..

to six full quar er-yourly
dividends or more, and, —
having so oceurred, such
default in prcrereneo aivie
dends shall be deemed t0
exiat theteafter:until, dut
only untllp all dividends
in arrears on all ahares-of
the -Preferréd Stock then .
outatanding, ot each and
every iarinn L—hnv' o

been paid, m 'dive
idends in l!!!tti‘—!hoa‘l‘tj~

prior to tho '

L
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{ ! '
/m ; uscd in this subdivision (g)
with reference to the P{n erred
. y i Stock of any series shall de
. . deemed to mean (whethsr or not
in any diytdend.period in
reshest of/which such tem 1s
, used there s 1 have bdeen sur-
! ! Plus or net profits of the cor-
‘ poration legally avallsble for
- the payment of dividends) that
— . amount which shall be equal to
''''''' : cum lative dividends at the
rete expressed in the certifi. .
catea for the Preferred Stook
— : of such séries for all past
T _ - quarterly dividend periods lesss
L the amount of all dividends
— 7 paid, or deemed paid, for all
- such periods upon such Preferred| -
Stock., Nothing herein con- .
e~ " talned shall be deemed to pre-
) . : T vent an 1n:€nsg in_the '‘number
) T e of directors of the corporation ,
pursuant to_ita By-Laws as s
~ from time to time in effect a0 |

.. A8 to provide as additiomal
. ~ . places on the Board of Directors| ..
the directorships to de filled v

\J/ dby the directors so to de eleo-

> ted by the holders of the Pre- |
‘ ferred Stock, or to prevwent any '

‘ : other change in the nmumbder of thé
directors of the corporation.

! (h) So long.as any shares
) . of the Preferred Stock of any
! \ series shall be outstanding,

(1) “the corporation
shall not, without the affires-
L2 tive vote or written consent of |-
the holders of two-thires of the
- aggregat¥F number of shared of '
the Preferred Stock of all
- series at the time outstanding,
oconsidered as a alass without
' regard to series, ) -
(A) siter or change
the powers, preferences or .
rights given to the Preferred |
_ Stook hy this-Oersifisate.of _ |
—m s - Oprganizetion, so as to affect t
Preferred Stoou'uvpgoly. or

: (B) authapide-or
create sny class of ¢ © renks...
ing, either as to paymént :
davidond- or distridution of .
sets, prior to the Preferred |~
T "~ Stoek; and. .

a3 . - o
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'upon'cho smendment ,

(11) the corporation shall
not, without the affirmative vote
or written consent of the holders
of & majority of the acgregate
number of shares of the Prsferred
Stock of all series at the time
outstanding, considered as a
class without regard to series,
increase the authorizcd amount
of the Preferred 8tock or authors -
ize or create” any-class of stock
ranking, either as to payment of
dividends or distridution of
assets, on a parity with _
Preferred Stock. No holder of
any shares of the Preferred St
of any seri¢s shall, by reason
of his holding shares of such . .
Preferred Stock, have any pre- ™~
emptive or preferential right ——
to subscribe for or to purchasé
(a) any shares of any class of
rapital-stock of the corporation
which the“corporation may
hereafter issus or sell, (b) any
obligations of the corporation
which are convertidle into.or
exchangeable for shares otgk'
any class of capital stock of ..
the corporation, (c) any shares
of capital stock or obligations
or other securities of any
subsidiary of the corporutioA
which are convertible into or
exchangeable for sHares of any
class of capital/stéck of the
corporation, 6r (d) any warrante
or options which the corporation
or any subdsidiary of the corpora-
tion may hereafter 1‘{t. or sell
wnich confer upon the |holder
thereof ths right <o subscride
for or purchase from the corporas—
tion shares of any class of
capital stock of the corporation.

— - \ )

"The amount with which the corporad
: tion shall sommence business .

. .-.——shall be-twenty-nine million eight
hundre. and nine thousand four
hundred dollars (429, , #00), ,
divided into two hundred and y
?gg:t ;;é.%;“thoulund‘lgd;:fnctr-—»
0 » shares o par
valus of one &undtoa dollars
(‘1“) quh.' o 4

~

[1\ N

e

.

\

cslxielg meeting of the stockholders, to:teke nc!lon
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___ CERTIFICATE OF TRANGE

e -— .

' : . ) -
NATIONAL LEAD COMPANY,

_—

& ofporation of New Jersey, doth heredy cartify that it
Lh)&imnded its coruﬂc;u\o‘f organization in the \nu\ncr
and respects set forth above, sald amendment having\been
"declared by resolutions of the board of directors of said
corpoutlon(.bovo recited) to be advisadle, and having
been duly and regularly assented to by vote of two-thirds
in interest of eat) class o;\:;;;;BSIQoro having voting
wpol-rl, at a meeting duly called by the doard of
dtroegpro for that purpose. :-—

IN WITNESS WHEREOF, said corporation has made
this certificate under its seal and the hends.of-its
President and Secretary, the 18th day of April A.D. 1968.

| (CORPORATE SEAL)

Attest: -




STATE OF KEW YORK . T
COUNTY OF NEW YORX

BR IT nmm, that on this 18th day of
April A.D, 1968 vefore u, she lubnc’&blr, 'Y noau%\
/Pubuc m/tho léato of New York. personally appeared
Thomas P, Nesick, Secretary of National lead Company,
thycorp‘onuon named in and which exscuted the foru‘oi.ng
certificate, ¥ho, being by me.duly swoiii, &Scording to
law, does deposs and say and make proof to ay satisfac-
. tion thct he 1s thefecretary of said corporation; that
- the seal affixsd to said eorporutton conlrtelko is the
corporate seal of said corporation} that John B. Henrich
{-48_President of said corporation; ﬂut t‘n saw said John
B. Henrich as such President sign sald L-rtittuu and
affix said seal thersto and dcnv:r_ _qs_id‘ oertificats, and
heard hin declars that he umd, sealed nnd dounrod
“sald certificate as the voluntary act and dud of seid
eorporation, by its ordor Ind by authority of its Bou-d— ]
irectors and by thc vote, either in person or by
w{. duly constituted and thireunto duly authorized)
ot‘ more tlun two-thirds in interest of each class of l‘m
stockholders hsvtnc voting powers, for the uses and
purposss therein expressed; and that said Thowis P.
Kesick, Secretary signed his nime—thareto as swacriding
witness. ' _ - -
~ Bubscribed and sworn to before me the day
—, \
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CERTIFICATE OF AMENDMENT
- or o
CFRTIFICATE OF ORGANRIZATION
: o |
‘ NATIONAL LB"D COMPANY

et —

The” location of the piincipal office in this
- Stute 1s at the Foot of Chevalier Avenue, in :hg City
of Sayrevilie, County of Middlesex, State of New Jerb—:;:/
(Mailing Address: P.O. Bpx.58. Bouth Amboy, New Jerle\y |

08879).. - A

T e Lt
—

.

Pl

The name of the sgent therein and in charge
~thereof upon whom process against-this corporation may

be aerved, is Ernest A. Strassner.

/ fhe Bo\rd of Directors of Natlonal Lead Com-
piny, a cérporation of New Jersey, at & meeting held on

the/28th day of January A.D., 1969, adopted resolutiéns
declaring it advisable that the certufﬁ.tﬂdr organi-

ation be' amended, which resolutions resd as follows:

~a.

WHEQEAS, this Board believes it to,h; in the
best interest of the Company that the Common
8tock of the Company be split on & two-for-one
basis, subject to the adoption dy the storkhol-
ders of a resolution hereinafter set forth, by
doudling the number-of shares of Common Stock
of the Company 1ssued and outltm?nc. (includ-

shares held in the Treasury cf the Cémpany)

ndneu;g the par value of sach|share by one-
half, in order to brosden the public interest
fmc“pw% shar®d and improve their mar-

-

R S

RESOLVED, That this Board a .__

e e Ricle 5 ot s Gn

. - ca rganization o ha Company

"as heretofore &mended, ss set forth in ’
section (b) of the second succeeding

resolution of this Bourd; further.

.
T ——
L

1.
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RESOLVED, That the next succeeding

=~ reuclution of tris Board de submitted to

the stockholders of the Company to take

-action thereon at the annual meetihg of
said stockholders appointed ito be held
on April 17, 1969; further ..~ -~

RESOLVED, That: R ,

a) each share of Common S8tock of
‘ the Company with & par value of $5.00 T
_—

e —

per share issued and outstanding (in-
cluding chares held in the Treasury of
the Company), be chenged, when the

T .
7) Amendment of the Gertificate of Organ-

fzation of the Company set forth in (b)
. below becomes effective, into two shares )
"with a par value of $2.50 per share;

and

b) the first paragraph of Article IV
of the Certificate of Organization of the
Company, as amended, be further amended
80 that it shall read as followr:

"IV. The total authorized capital
stock of the curporation-is sixty-five
million (65,000 000&oshangn, of which ..

> sixty million (60,0 ,000) shares shall
he shares of Common Stock (hereinafter
called the Common Stockl of the par
value of $2.50 each, and five million
Ss,ooo 000) shares shall be Preferred -
tock zheninarter called the Preferred
Btock) without par value."

and ¢alled a meeting of the-stockholders, to_take sction

Jupon the ameniment. s -

. I~ .

__The Board of Directors of National Iat&_innpm.
e corporation of New Jersey, at s meeting held on\tha\
25th day. of Pebruary A.D., 1965, adopted N'oluﬁoe- de=
Hchri.n; it advisadle that the coruﬂ'é_i"trpr orm.i;&m
be further am:nded, which resolutions read as follows:

- WHEREAS, T\..~Board doems it advisadble and
—_1n the best {nterest of the Company to subait
t0 the stockholders for their approval a recoe
lution by which the corporation adopts the
majority voting requirements applicable to\a
. plan of urgor or plan of consoli«‘
tiot; | approved by the Board, in-sccordarice ‘.
th which requirements such plan shall Ge
Ly B
% f |
1 : !

ET T T
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— series

T~

d upon receiving the affirmative vate—

— of a majority of the votes cast by the holduss

of shares of the corporation entitled t> vote .
thereon, and, in addition; if any class o ~
io entitled to vote thereon as a class,

the affirmative vote of a majority of the votes

cast in each class vote; and T——— ]

-

WHEREAS, The Board also deems it advis-
able and in tir .best interest of the Company
to submit to the stockholders for their ap-
proval a resolution by which the corporation
adopts the majority voting requirements ap-
plicable to a sale, lease, exchange or other
disposiition of all, or substantially all,~¢the

sets| of the corporation, if not in the usual
and regular course of busineoo as conducted
'by the corporation, recommended by the Board,
. in accordance with which requirements euch|
sale, lease, exchange or other disposition of
. 811 or substantially all, the _gssets of the
corporation, if not in the usual ‘and regular
coursé of business as conductéd by the corpo-
ration, by receiving the affirmatiye vote of a
majority of the votes cast by the holders of
shares of the corporation entitl»3 to vote
theroon, and, in addition, if any ci:sa or
series ia entitled to vote thereon a clans,
the affirmative vote of a majority of the. _
votes cast in each class vote;
|

NOW, THEREFORE, upon motion duly made,
seconded and unanimously cargied, it was

RESOLVED, That this Béard approves the
. amendment of Article VII of the Certificate
--of Organization of the Company, as set forth
in the second succeeding reao ution of this |
Board; and it is further ’
RESOLVED, That thi next succeeding =~ ~—~ -
resolution of this Board be submitted to
the stockholders of the Company to take
action thereon at the annual meeting of
said stockholders appointed to be held
on April 17, 1969; and it is further -

RESOLVED, That
Article VII of the Certificate of

Organization of the Company 'be amended
by incorporating therein and add

thereto immediately following the first
sragraph of said Article VII the fol-
owing paragrapha:

)

- "A plan of merger or a plan of
consolidation approved by the Board .
of Directors and submitted to‘a vote

h




.__Class or ser

of the stockholéers of the corpo- )
- ration at a meeting at wiich action
is to be taken on any such plan,
shall be approved upon receiving
the affirmative vote of a majority
of the votes cast by the holders of
shares of the corperatior entitled
to vott thereon, and, {n~wddition,
if any class or series of shares is
entitled to vote thereon as a class,
the affirmative vote of- a majority
of the votes cast in each-cluss vote.

"A sale, lease, exchange, or
other disposition of all, or sudb-
stantially all, the assets of the
corporation, if not in the usual __ __ -
and regular course of business as
conducted by the corporation, rec-
ommended by the Board of Directors
and submitted to & vote of the stock=-_
holders of the corporation at a meet- o
ing at which action is ‘to b2 taken
thereon, shall be approved upon recesiv-
ing the affirmative vote of a majority ~
=T the votes cast by the holders of ~_ -
shares of the corporation entitled to .
vote thereon, and, in addition, if any.
or series of shares 1s entitled “\
to vote therson as a clasa, the affir- -
mative vote of a naJori.t; of the votes- ...
cast in each class vote. :

~
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1.

S CERTIFICATE OF CHANGE P

' NATIONAL LEAD COMPANY, . .
. . _ a/ /
a corporation of New Jersey, doth hereby dertIfy that it

has_smended its certificatc of orunizi'ffog\hin the manner

/

and respects sui fusth above, sald amendren having besn '

doclared by resolutions of the board of 'éirector-sm:r— said [~

‘}-corporation (above recited) to be adviaable , and havang

been duly and regulariy assented to Ler vote' of two-thirds
in interest of ea.ch class of stockholders having votin;
po\an, tt . meeti.ng duly callcd by the boa.rd of direc- *

tors. . ' ‘ —

-

= 1% wIinEss WHERECF, said corporation has made

: m- certificate under its Beal and the hands of @to

Pruidont and Secretary, the 17th day of April A.D., 1969.

[_(joayom_m sw.)

.,
~ .
Attest: -
’ . I
L4
scretary :
¢ - o
'l o= — ';*ﬁ.‘: - -
:f':.i . . - .
\ N . " *
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4!' aforesaid. e N . A N

STATE OF NEW YOAK )
COURIY OF NEW YORK )
BR_IT. RMHBERED, th&t on thu ITth ey of -
April A.D., 1969, before me, the lubucriber, ® Notary
Public in-the Btate of New York, ‘personally app\n‘fz:?'f
Thomas P. Mellek, Secretary of National Lead Company, "~
the corporation named in and which executed the t;\b
.going certificate, who, being by me duly luorn, acco;d-~

ing to law, does depose and.say and make proof to my

o, e—

| satisfaction that he 1s the Secretary of said corpora-

tion; thnt the Beal affixed to said. corporation's cer~
tificate is tﬂe corporate ‘seal of said corporatigh that

J . John B, Henrich is President of said corporation; that he

t,m said John B, Hunrich as such President sign said
cortificate and affix said scal thereto and deliver said
'?ortlgieato, Fnd heard him declare that'ﬁG;ligned, sealed
and delivered sald certificate as the tolyntary act and
dood of said corporation, by its ordor und y suthority
of 1tl Board of Directors and by the vote, either in -
_person or by proxy, duly constituted 'snd thersunto duly
suthorirzed, of more.than two-thirds in interest of each
class of said stockholders having vothng powers, for the
uses. and purpoocl‘thoriIﬁ'oxprasiod, and that said Thonnl
Pu lblick, Secretary, licned hia nams thortto ‘as subd-

Icrlb}n; witness. - < . T- -7
lun-cribod nnd -worn to botoro me tha day nnd
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o ‘CER‘I‘H‘ICM‘B OF AMENDMENT OF THE \
CERTIFICATE OF ORGANIZATION (F
A NL INDUSTRIES, INC, ' -
' ’ R
s 1, Vincent R, McLean, Vice President of-NL Industries,
Inc. (Nereinafter referred to as thw “Cotporation®), @ corporation
organized and efisting under the laws of the State of New Jersey,
in accordance vith the provisions of Section 14A:9-4 of the New
Jersey Business Corporation Act, do hereby certify: -
/, 1. The name\bt the Corpotqtlon is NL Industries, Inc.

2, The following amendment to the (rrtificate of
Organization was approved by the Board of Directors of the Cor-~
poration and thereafter duly adopted by the shareholders of the .
Corporation at the annual meeting of shareholders held on the
22nd day of April, 1981, :

RESOLVED, that the Board of Directors of NL___

Industries, Inc. (the "corporation”) hereby de- -

clares it to be advisable snd Joes hereby approve. ,

q/;nrthor amendmant of the Certificate of Organ- S

-{3ation of the corporstion, as heretofore amended) = .

1. To increase the number and reduce the par ™~
value of tha authoriged shares of commun stock ot

the corporation from 60,000,000 shares of common \\

stock of the par value of $2.50 each to 150,000,000
shares of common stock of the par value of $1.25
each, so that the first paragraph of Article 1V
of ‘the Certificate of Organization, as heretofore
amended, shall be amended to read in full as
lows: e
"IV. The total autrtoriszed capital atock
of the corporation is one hundred fifty-five
million (155,000,000) sh~res, of which one
hundred fifty million (150,000,000) shares {)
shall be Cgﬁncnwﬁ ock (heoreinafter called the
fgunon 8tock) of the par vslue of $1,2%5 each,
f#8 five mlllion (5,000,000) shares shall be
4 Preferred.Btock (hereinafter called the Pre-
fervdd Stock) without par value.”

2. To convert each icsued share of commén
stock of the corporation of the par value of+: _~
$2.50 each, including any shares held in the \
treasury of the corporation, into two shares of
cosmon 9togk of the par value of $1.28%5 easch, ™~
-Zach certiflicate representing one or more shares |
of said common stock of the par value of §2.50 - ’l
each which shall be issued and outstanding or

T~ held in the treasury of the corporation immedi-
T—--ately prior to the taking effect of said amend-
ment "shall upon and after the_taking effect

thereof represent the same number of shares of

o~ common stock Oof the par value of-$1.2%5 each | <
and the corporation shall issue to or on the'

order of each holder of record for each one Jt

re
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the shares ot said cnmmon stock tpen held/of
recoro at the cloae of business on the ddy ot
£111Ag of such amendment by such holder o‘ held
in the trvasury of the corporation a certifi
cate or certiticates representing one “addi ional
—. .. . share of the common atock of the par value of
$1.25 each. \

" 3. That at such meeting the number of Shires entitled
“—~g0._vote upon the foregoing amendment was 33,189,834 shares of
the Corporation’s common stock..

v 4, That st such meeting, 23,513,208 shares of the
Corporation's common stock were voted for such| amendment and
131,166 shares of the cOrpotatlon'l common stock were voted
nqatnot such amendment, -

-

T T IN WITNESS WHEREOP, said NL Industries, Inc. has caused’
thias Certificate of Amendment to be signed by thcent R. MclLean,
a8 Vice President this dth day of May, 1961, .

b e Nl INDUSTRIES, INC.

. ay
\‘7i v n:.nt . ch.ln,
,)//, ] Vice President
£ I

Attest:

- . fo ot
wrd B8
— OONALD LAN . \\’
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VT CERTIFICATE OF AMENDMENT OF THE
! a JANE BURCIO
CERTIFPICATE OF ORGANIZATIOM OF.-— . Secretary of State
. Wi /'
NL INDUSTRIES, INC. \

- .

" NL Industries, Inc. (hereinafter tefer4kd to as the
"Corporation®), & corporation organized and existing under the
laws of the State of New Jersey, in accordance with the provie
sions of fection 14A19-4 of the New Jersey Business Corporation
Act, does hereby certify: o ‘

\

1. The namé‘bf the Corporation ii NL Industries, Inc.

2. The following amendments to the Certificate of
Oraanization were approved by the Board of Directors of the’
Corporation and thereafter duly adopted by the _shareholders of

the Corporation at _the annual meeting of shareholders hel}d 6n

the 27th dav ril, 1983: . coy
: ] 2
Amendments Preyiding for the Addition, R
of Article VIIT and Article IX and y
Deletions from Article VI1? - -
e ARTICLE VIII L
o _ - .

'J/ﬁ;mbet. Election and Terms. Except as otherwﬁ?e -
fixed by or pursuant to the rrovisions of Article IV hereof
relatina to the riaghts of the holders of Preferred Stock or
any other class of capital stock of the Corporation (other than
Common Stock) or any series of any of the foregoing which is
then outstanding, the number of the directors of the Corpora-
tloq/ahall be not less than seven nor more than 17 persons.

‘The ‘exact number of directors within the minimum and maximum
lim{tations specified in the first sentence of this Article
© VIII shall be fixed from time to time by the Board of
Directors pursuant to a resolution adopted by a rmajority of
the entire Roard of Directors. The Directors, other than
those who may be elected by the holdets of shares-of a _
series of Preferred Stock pursuant to the terms of the
resolution or resolutions providing for the issué of such
series of shares adopt;g_by the Board of Directors or by the
holders of any other class or series of capital stock of the
Corporation (other than Common Stock) which is then cutstanding, .
shall be classified, with respect to the time for which they -
severallv hold office, into three classes, as nearly equal

d
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in number as possible: One class to be oridinally elected
for a4 term Of one year; another claas to be originally
eletcted for a term of two years; and another class to be
oriqinally elected for a term of three years, each class to
hold office until its successors are elected. At each
annual meeting, the date of which shall be fixed by the
bv-laws, the successors of the class of directors whose term
expires in that vear shall be elected-to hold office

for the term of three years. - o

Newly Created Dlrectorshlps and Vacanclts. Except as
otherwise Fixed by or pursuant to the provisions of Article IV
hereof relatina to the riahts of the holders of Preferred Stock
or any other class of capital stock of the Corporation. (other
than Common Stock) of any series of any of the foregoind which
is then outstanding, newly created directorships resulting from
anv increase in the number of directors may be filled by.-the = -
‘Board of Directors and any vacancies on the Board of Directors
resul ting—from death, resignatie-.;—disqualification, retire-
ment, removal or other cause may be filled by the affirmative
vote of a majority of the remainina directors even though less

than a auorum of the Boarg, or by a sole remaining di§:ctor.

Any director chosen in acc¢ordance with the preceding 'sentences
in this paragraph shgll Rold office until the next succeeding
annual meeting. of shareholders and until his successor shall
have been glected and qualified., No decrease in the number of
Airectors const{tuting the Board of Directors shall shorten the
term of any incumbent dxtector. e e

Removal. ' Subject to the rights ot the\holders of
Preferred Stock or any other class of caplital_stock of the
—___Corvoration (othes than Common Stock) or any serips of any of
the foreqoling which is then outstanding, any dire%tor. or the
.entire Board of Directors, may be removed from office at any
time by shareholders, with or without cause, only by the
affirmative-vote of the holders of at least BOS of the voting
power of all of the shares of the Corporatlon entitled to vote
for‘tho election of directors. - “
|

Amendment or Repeal. Notwithstanding any other
provision of law, this Certificate of Organization or the
bv-laws and {n addition to any affirmative vote of the holders
of Preferred Stock or any other class of capital stock of the
Corporation or any series of any ef the foregqoing then out="

standing which-is<tequired by law or by or pursuant to this

\// AN A - \
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rerttrlcuto, the affirmative vote of the holders of at least

S of the voting power of all of the shaces of the Corporati
entitled to vote thereon shall be reaquired to amend or repeal
this Article VIII or Article Il of the by-laws.

. e ——

Anfxcca X

Subject to thé”;iéiil o! the holders of Preferred,

Stock or any other class of capital stock of ‘the Corpo:ation
(other than Common Stock) or any series of any of the _fore-

qoing which is t outstanding, any action required or per-
mitted to be tEXen by the shareholders of the Corporation mus\
be effected at uly called annual or special meeting of
shareholders the Corporation and ‘may not be effected by any

consent in writing by such shareholders unless all the)share-
.holders entitled to vote thereon consent thereto in writina.

Exceot as otherwise required by law and subject to the rights
of the-hglders of Preferred Stock or any other class of capita

stock of Corporation (other than Common Stock) or any
sotielrp any of the foregoing whic then outstanding,
soecial meetings of shareholUers of the Corporation may be

called only bV the Roard of Directors pursuant to a resolution
approved by a majority of the entire Board of Directors, or by
the Chairman of the Board, the President or the Executive
Committee of the Board of Directors. Notwithstanding any othe
pro{ﬁlion of law, this Certificate of Organization or the
by-laws, and in addition to any affirmative vote of the holder
of Preferred Stock or any other class of capital stock of the
Corporation or any series of any of the foregoing then out-
standina which is required by law or by or pursuant to this
Certificate, the affirmative vote of the holders of at least
808 of the voting power of all of the shares of the Corporatiol
entitled to vote therecn shall be required” to amend or repeal
this ArticleIX or the second paragraph of Article II of the
bv-laws," — . —

Neletions . — -
The fourth and fifth paragraphs of Artlcle VII of the
Certificate, which presently read as set forth below, lhall be
deleted in tholr entirety: ~.

T 'r:ccpt as otherwise fixed by or pursuant to Article
tv hereof, the number of the Directors of the company shall be

thirtoen. but mav be lncryaled or diminished by amcn@ﬂgnt to

/ e
/ e
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the by-laws as therein Dtovlded. The Directdts shall be
classified {f respect to the time for which they shall several-
ly hold office, into three classes., One class to be ortginally
elected for a term of one year. Another class to be originally
elected for a term of two years, and another class to be -
oriqinally elected-for a term of three years, each clawe to
hold office until its successors are elected. At each annual
meeting, the date of which shall be fixed by the by-lavs,-the

. successors of the class of Directors whose term expires in that
vear ehell_be elected to hold office- tor the term of three

years:

“Fxceot as otherwise fixed by or- pursuant to Article
IV hereof, in case of any\ vacancv in anv class of DiZectors
throuah death, resianation, disqualification, or other cause,
the remainin Dlrect,ra. bv the affirmative vote of a majority
of the Board Of Directors, may elect a successor to hold office
for the unéxoirpd portion of the term of the Director whose
place shall be vacant, and until the elect!oo of his successor.”

Amendment Providing for the

Addition of Artigle X R
— _ . ¥ k
e : ARTICLE X

Section 1. Vote Required for Certain Business Combinations.
. —— v

‘ A. Higher Vote for Certain Business Combina-

‘tions. 1In addition to any affirmative vote required by law

or this Certificate of Orqanization (including. without

limjtation,—the second and/or third paragraph of Article

VII hereof), and except as otherwise exptessly provided in

section 2 of this Article X: - —

-

A1) eny ‘merger or consolidation of the

Corpora lgp/or any Subsidiary (as hereinafter defined)

with (ag\tny Interested Shareholder (as hereinafter

defined) br (b) any other corporation or other penson

(vhether or not {tself an Interested Shareholder) which

is, or after such merger or consolidation would be, an
T Atfiliate (as hetelnatter defined) of an Interested

Shgg,hélder: or

/ \
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- (i{) anv plan of exchange for all out-
standing shares of the Corporation or any Subsidiary or
for any class of shates of either with (a)_any Interested
Shareholder or (b) any other-corporation or other parson
(whether or 4fet itself. an Interested Shareholder) which
is, or after such plan of exchange would be, an Affiliate
of an Ingerésted Shareholder; or_ .

{ (111) any sale, lease, exchange, mortgage,
pledae, transfer or other disposition (in one transaction
or a series of transactions) to or with any Interested
Shareholder or any Affiliate of any Interested Shareholder
of/gni'aasoto of the Corporation or any Subsidiary having
an- aqqarecate Fair Market Value of—$20,000,000 or more; or

-

~

(iv) the {ssuance or transfer by the Corpora-
tion or any Subsidiary (in one transaction or a series of
transactions) of any securities of the—Corporation or any
Subsidiary to any Interested Shareholder or any Affiliate

f/ot any Interested Shareholder in exchange for cash,
securities or other. property (or a combination thereof)
havina an aggreqgate Fair Market Value of $20,000,000 or
more; or

(v) the adoption of any plan .or proposal
for the liquidation or dissolution of-the Corporation
proposed by or on behalf of an Interested SHareholder or
any Affiliate of any Interested Shareholder; or .

(vi) any reclassification of securities
(including any reverse stock split), or recapitalization
of the Corporation, or any merger or consolidation-of the
Corporation with any of its Subsidiaries or any other
transaction (whether or not with or into or otherwise -
involving an Interested Shareholder) which has the effect,
directly or indirectly, of -mereasing the proportionate
~""whare of the-outstanding shares of any class of equity or
convertihble securities of the Corporation or any Sub-
sidiary which is directly or indirectly Gwned by any
‘Interested Shlrtroldﬁr or any Affiliate of any erested
Shareholder) B )

N

ot '

shall reguire the atfirmative vote of the holders .of at least

80« of the votinf power of the then outstanding shares of capital
stock of the Corporation entitled to vote aenerally in the
election of directors (the "Votinn Stock”), yotifig toqether as

' ‘ \ o
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}ia sinale class (it beina underatood that for purpone- of--this
"Article X, each share of the Voting Stock shall have the number
of vaten qranted to it pursuant-io—Article IV of this Certifi-
cate of Orqanization). Such affirmative vote shall be required
notwithatanding the fact that no vote may be required, or that
a leaser percentaqe mav be apecified, by law or in any agree-
ment with anv nqtlon7l qsgutttles exchange or othotvﬁxt

R.'»Definition of "Buziness Combination®., The term
"Rusiness Combination” as used (n this Article X shall mean any
transaction whiéh (s referred to in any one or more of clauses
(i) through (vi) of paraqraoh A of this Section.].
id/ //
Section 2. When Higher Vote te Not Required. The provisions
of Sectlon 1 of this Article X shall not be aspplicable to any
--- —particular Rusiness Combination, and such Business Combination
shall require onlv such.affirmative vote as is required by law
.and any other provision of this Certificate of Organization, {¢
all-of the conditions specified in either of the following =
paraaraphs-A-and B are met:

. A. Approval- by Continuing Dlrectéra. ‘The Business
Combination shall have been approved by a mafjority of the
Continuina Directors (as hereinafter defined), it being under-
stood that this condition shall not be capable of aatisfaction

B. Price and Procedure~nequirements.‘ All of the
following condi&%ﬁns shall have been met:

: *~Pf7’ The agaregate amount of the cash and the
Fair Market Vajue (as hereinafter defined) as of the date of
the consummation of the Business Combination of conslde&atlon
‘other than cash to be received per share by holders of Common
Stock_in such Business Combination shall be at least equal to
the hiqﬁf}},ot the following:

7 (a) (if epplicable) the. highest per share
price (imcluding any brokerage commissions, transfer taxes
and soliciting dealers' fees) paid by the Interested
Shareholder for any shares of Common -Stock acquired by it
(1) within the two-year period immediately prior to the

//first public announcement of the ptoposal of the Business
Combination (the "Announcement Date®) or (2) in the
transaction in which {t became an Interested Shateholder.
whichcvor is nigher; -




( | \
(b) the Fair Market Value per share of
_Common- Stock on the Announcement Date or on the dace on
which the Interested Shareholder became an Interested
Shapsholder (such latter date is referred to in this
Attlclt X as the “Determination—bate®), vhlchevor is
thioher)_and

{(c) (if applicadble) the price per share
equal to the Fair Market Value per share of Common Stock
determined pursuant to paraqraph B(i)(b) above, multiplied

/ by the ratio of (1) the highest per share price (including
any brokerage commissions, transfer taxes and soliciting
dealers' fees) paid by the interested Shareholder for any
shares of Common Stock acquired by it within the two-year
period immediately prior to the Announcement Date to (2)
the Fair Market Value per share.of Common Stock on the
first day in such two-year -peri>4 upon which the Inter=
eote!//hnreholﬂer acquired any shares of Cammon Stock.

({1) The Ctonsideration to be received t**hoiders
of Common Stock shall be in cash or in the same form a» the
Interested Shareholder has previously paid for shares of such
class, If the Interested Sharaholder has paid for shaces of
Common Stock with varying forms of consideration, the form of
consideration for Common Stock shall be either cash or the form

- used to acquire the larqest number ot shares of such class
pteviGUsiv nguited by it. o — _

(111) ‘After such Interetted Shareholder has become
an Interested Shareholder and prior to the consummation of such
Rusiness Combination: (j) except as approved by a ggjorlty of
the Continuing Diregtorsy there shall have been no failure to
declare and /pay at the reqular date therefor any full quarterly
dividends (whether or not cumulative) on the outstanding
Preferred ‘Stocks (b) there shall have been (1) no reduction in
the annual rate of dividends paid on the Common Stock (except
as necessary to reflect any subdivision of the .Common Stock),
except as approved, by a majority of the COntiﬁﬁénq Directors,
and (2) an increase in such annual rate of dividends as neces-

—sary to reflect any reclassification (including any reverse
stock solit), recapitalization, reorganization dr any similar

._transaction which has the effect of reducing the' number of
“outstanding shares of the Common Stock, unless the failure so
to 1ncrol‘e\such annual rate is approved by a majority of the
Continuing Directors); snd (¢) such Interested Shareholder shall
have not become the beneficial owner of any additionsl shares
of Voting Stock except as part of the transpctlon which results
gnlnuch Interested Sharcholdet becominq an Interested Share-

) dct. —
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"™ iv) After such Interested Shareholder has become
an Xnteroatod areholder, such Interested Shareholder shall
naot have veceiVed the benefit, directly or indirectly (except
proportionately as a shareholder), of any loans, advances,
quarantees, pledqes or other financial assietance or any tax
credits or other tax adviantages provided by the\Corporation,
whether in anticipation of or in connection with such Business

“~Combination or dtherwlae. '1

. (v) A proxy or informatjon statement describing
the-p:oposed Business Combination and complytng with the
requiremenits -of the Securities Exchange Act of 1934 and the
rules and requlations thereunder (oc any suybseguent provisions
reblacina such Act, rules or requlations) shall be mailed to

' public shareholders of the Corporation at léast 30 days prior
to the consummation of such Business Combination (whether or
not such proxy of information statement is required to. be
mailed pursuant to such Act or subsequent ptbvlslons).

Section 3. Certalin Detlnitions.‘ For the purposea ‘of this

A cle X: T
A“‘/S//petaon' shall mean‘any individual, firm,
corporation c other entity, \

‘8. °“"Interested Shareholder” shall mean any person
(other _than the Corporation or any Subsidiary) who or

which:,///

'd (1) 18 the beneficial -owner, directly or
indirectly, of more than 10% of the voting power of the
outstanding Voting Stock; or '

1ii) 1is an Affiliate of the Corporation and at
/ any time within the two-year period immediately prior to the
date in question was the beneficial owner, directly or
indirectly, of 10%'or more of the voting power of the then
outstanding Voting Stock; or

(i1ii) (s an assignee of or has otherwise suc-
ceeded to any shares of Voting Stock which were at-any time
within the two-year period immediately prior to the date in
questiorn beneficiaslly owned by any Interested Shareholder,
if such assianment-or succession shall have occurred-in the
course of a transaction or series of transactions-not
involving a public offering within the meantng of the
Securities Act of 1933, .

te
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C. A person shall be a "beneficial owner® ot any
voting Stock: : e

(1) which such person or any of {ts
Affiliates or Associates (as hereinafter defined)
beneficially owns,-diresctly or lndlroctly: or T

— (i14) which such person or any of 1ts
Affiliates or Asseciates has (a) the right to scquire
(whether such right is exercisable immediately or only after

the passaae of time), pursuant to any aqreement, arrange-
ment or understanding or_upon the exercise of con¥erllon
rights, exchanae rights, warranta or options, or otherwise,
or (b) the right to vote pursuant to any agreement,” arrange~
ment of understanding; or

T
(111) which are benettclally owned, directly or

lnditectly, by anv other person with which such person or
any of its Affiliates or -Associates has any agreement,
arrangement or underatanding for the purpose ot:gpqulrinq,
holding, votinq!br dasoouinq of any shares of Voting Stock.

D. ‘For the purpose of de.ermining whether a person is
an Interested Shareliolder pursuant to paraqraph B of this Section
3, the number of shares of Voting Stock deemed to be outstanding
shall include shares deemed owned through apglld&tlon of para-
qraph € of this Bection 3 but shall not include any other shares
of Votina Stock which may be issuable pursuant tb any sgreement,

""" "riqhts, warrants or optlons. or otherwise,

arrangement or understanding, or upon exercise- oﬁ conversion
l

e E. “Affiliate” or "Associate” shall have the respec-
tlvo meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Reaulations under the Secur{ties Exchange Act
of 1934, as in effect on March_ 21, 1983. \

' P. "8Bubsidiary” means any corporakion of which a
majority of any class of equity security {s owned, directly or
indirectliv, by the Corporation; provided, however, that for, the
purpzzes of the definition of Interested Shareholder set forth
in pacagraph B of this Section 3, the term "Subsidiery” shall

mean only a corporgtion of which a majority of each class of
equity security Is owned, dlrectly or indirectly, by the
cbtpozatlon..k«//’ . \
4 o - T ‘ ~
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G. . "Continuina Director® means apy member of the
RodrA of Directors of the Corporation (the “Board") whou |n
_unaffiliated with the Interested Shareholded and was a member
became an Interested Shareholder, and any successor of .a ,
Continuina Director who ia unaffiliated with the Interested
Shareholder and is recommended to succeed a Continuing Director
by a majority ot Eonttnulna Directors then on the Board.

~ .

A. "rair Market Value® means: (i) in the case of stock
the hichest ©™iosinq sale price durira.the 30-day perfod immediate
ly precedina the date in queation of a share of such stock on
the Composite Tspe for New York Stock Exchange-Listed Stocks,
or, Lf such stock {s not quoted on the Composite Tape, on the
New York Stock Exchange, or, if such stock is not listed on
such Exchapae, on the principal United States securities
exchanae feqistered under the Securitjes Fxchanqe Act of 1934
on whigh such stock is liste(, or, if such-stock is not listed
on any such exchanae, the hiahest closing bid quotation with
respect to a share of such stock during the 30-day period
precedina the date in question on the N ::onal Association of
Securities Dealers, Inc. Automated Quotations System or any
svstem then in use, or if no -such quotations are avajilable, the
tair market value on the date in question of a share of such
stock as determined by the Roard in good faith; and (ii) in the
case of property other than cash or stock, the fair market
value of such property on the date in question as det.rmined by
the Board {n qood falith,

Section 4. Powers of the Board of Directora. - The_Board of
Directors of the Corporation shall have the power and duty to
determine for the purposes of this Article X, on the basis of
information known to it after reasonable inquiry, (A) whether a
oerson {s an Interested Shareholder, (B) the number of shares
of Votinao Stock beneficially owned by any person, (C) whether a
person is an Affiliate or Assoclate of another and (D) whether
the assets which are the subject of any Business C.mbination
have, or the consideration to be received for the issuance or
‘transfer of securities by the Corporation or any Subsidiary

in gny‘iﬁllneca\ppmblnatlpn has,"dfi aqqregate Fair Market Value
o 520,000,000 or more. Any such determination made in good
faith shall be binding and conclusive on all parties.

Obliqations of !nigﬁestod
n this Acrticle X shall be
construed to 'relieve’any Interested Shareholder  from any fidu-

ciary obllqptiog,imposod by law. |

No Fffect on

Section S,




Section 6. Amendment O6r Repeal. Notwithstanding any other
provision o aw, this Certificate of Orqanization or the
by-laws of-the Corporation (and notwithstanding the fact that a
lesser percentage may be specified by law, this Certlificate of
Oraanization or the by-laws of the Corporation), and in addition
to any affirmative vote of the holders of Preferred Stock or.
any other class of capital stock of the Corporation or nny
series of any of the foreqoing then outstanding which is_
reauired by law or by or pursuant to this Certificate of

. Orqanfization, the affirmative vote of the holders of 80V or
more of _the votina power of the.nhares of the then outstanding
voting Stock, voting together as a single class, shall be
“required to lmend or repeal this Article X ot this Certificate
of Orqanization. N

3., That aﬁ such meeting the number of uhafes en=
titled to vote uoon the foregoing amendments was 61,779,759
shares of the Corporatlon'a common stock.

/

4. That at such meeting, 34,221,954 .shares of the
Corooration's common stock were voted for thc }méndmento
providing for the agdition of Article VIII and Article IX and
deletions from Article VII and 6,418,999 shares of the
Corporation's common stock were voted aqainnt sugh amend-

T ""ments and-that at such meetina, 35,062,999 shares kof the

Corporation's common stock were voted for the amendment
“providing for the addition of Article X and 5,510,532 shares of
the Carbozlxion'l common stock were voted aqatnst such amendment,

\
! "
b

IN WITNESS WHERPOP, sald NL Industiies, Inc. has
'caused this Certificate of Amendment to be executed on its
behalf by MacDonell Roehm, Jr., Executive Vice President of the
Corporation; -this 4th dav of May, 1983. /

. = el NL\ INDUSTRIBS, INC.
~ b v
. l By A7 .J( 12 "('":. )oY -

~ ' Machonell Roéﬁm. Jr.

~ , ' Executive Vice President

_— ;
Attest:

p 7 —

n T,
Secretary
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MAIL TO. ~
COLORADO St CRETARY OF STATE
CORPORATIONS OFFICE -
1560 Broadway, Suite 200 -
—_— Denver, Colorado 80202 -
T T (303) 866-2361 =
STATEMENT OF CHANGE OF REGISTERED OFFICE _
OR RE(?ISTE_\&‘FD AGENT, OR BOTH. >
SUBMIT ONE " ,
Piing foe 35.00
This document mert b0 typowsiten.  /
:i," / .

| Nmnri; the provisions of the Coft-):ldo Corporation Code, the Colorado Nonprofit Corvtallon Act and the

Colorsio Uniform Limited Pmmddp Act of 1981, the undersigned corporation or limited partnership organized
under the lawyof o
o la —_ '
B NEW JERSEY .

A}

| |
submits tlu following statement for the purpou of dungin; m re;mend omce or its registered agent, or both, in the
state of Colorado: ‘

First: The name of the cérpbmlon or limited puitn=rship Is:

b

’ ’ ‘

- N L INDUSTRIES INCo . ST
L= .
Second: The addrems of its REGISTERED OFFICE is 1800 Broadway, Denver, Colorado 80202
- N \
Third: The name of its REGI*T ERED AGENT is THE CORPORATION COMPANY h )

Fourth: The address of its registered office and the address of the business office of its registered agent, a3
changed, will Inldontlcuh
Fifth: A copy of,th /mement has been forwarded to the corporation by the registered sgent.
c . —

-

—~— -

The Corporation Company
sepisiered ogent

R ’ ’

/ ' a’yl. %A«/{ \l

] {Vice President)
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CERTIFICATE OF AMENDMENT UP THE

CERTIFICATE OFP QRGANITATION OF

NL INDUSTRIES, INC, f.& ™

1, Vincent R, McLean, Vice President of NL Industries,
Inc. (hereinasfter reterred to as the “"Corporation®), a corporation
organized and existing under the laws of the State of New Jerfey,
in accordance with the provisions of Section 14A19-4 of the New
Jersey Business Corporation Act, do hereby certify:

1. The name.of the Corporation is NL Industries, Inc,

2. The following amendment to the Certificate of
Organization was approved by the Board of Directors of the Cor-
poration and thereatfter duly adopted by the shareholders of the
Corporation at the annual meeting of shareholders held on the
22nd day of April, 1981: .

RESOLVED, that the Board of Directors of NL
Industries, Inc. (the "corporation”) hereby de-
clares it to be advisable snd Joes hereby approve
a further amendmont of the Certificate of Organ-
ization of the corporation, as heretofore amended;

l. To increase the nusber and reduce the par
value of the authorized shares of common stock of
the corporation from 60,000,000 shares of common
stock of the par value of $2.50 each to 150,000,000
shares of common stock of the par value of $1.2%
each, so that the first paragraph of Article 1V
of the Certificate of Organigzation, as heretofore
amended, shall be amended to read in full as
follows:

“IV. The total auttorized cepital stock
of the corporation is one hundred fifty-five
millicn (155,000,000) shyces, of which one
hundred fifty million (150,000,000) shares
shall be Common Stock (hereinafter called the
Common 8tock) of the par value of $1.2%5 each,
and five million (%,000,000) shares shall be
Preferred Stock (hereinafter called the Pre~
ferred Stock) without par value.®

2. To conver:t each issued share of common
stock of the corporation of the par value of
$2.50 each, including any shares held in the
treasury of the corporation, into two shares of
common stock of the par value of §1.23 each,
Each certificat~ representing one or more shares
of said common stock of the par value of $2.50
each which shall be issued and outstanding or
held {n the treasury of the corporation imsedi-
ately prior to the taking effect of said amend-
ment shall upon and after the taking effect
thereof represent the same nusber of sharass of - . s
common stock of the par value of $1.25 each ’
and the corporation shall issue to or on the
order of each holder of record for each one of
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the shares of said common stock then held of
record at the cluse of busineas on the day of
filing of such amendment by such holder or held
in the treasury of the corporation a certifi-
cate or certificates representing one additionsl
share of the common stock of the pat value of
$1.25 each.

3. That at such meeting the number of shares entitled
to vote upon the foregoing amendment was 33,189,834 shares of
the Corporation’s coamon stock.

4. That at such meeting, 23,513,206 shares of the
Corporation's common stock were voted for such amendment and
131,166 sheres of the Corporation's common stock were voted
against such amendment.

IN WITNESS WHEREOF, said NL Industries, Inc. has caused

this Certificate of Amendment to be signed by Vincent R. McLean,
88 Vice President this 4th day of May, 1981. ,

NL INDUSTRIES, INC.

By,

vincent « NclLean,
Vice President

Attest:

[y
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CERTIPICATE OP ORGANIZATION OF Secretary of State

NL INDUSTRIES, INC.

NL Industries, Inc. (hereinafter referred to as tae
"Corporation®), a corporation orqanized and existing under the
laws of the State of New Jersey, in accordance with the provi-
sions of Section 14A:9-4 of the New Jersey Business Corporation

Act, does hereby certify:
1. The name of the Corporation is NL Industries, Inc.

2. The following amendments to the Certificate of
Oraanization were approved by the Board of Directors of the
Corporation and thereafter duly adopted by the shareholders of
the Corporation at the annual meeting of shareholders heldd on
the 27th dav of April, 19813

w
g
Amendments Providing for the Addition ~
of Article VIII and Article IX ard w
Deletions from Article VII : - =,

ARTICLE VIII L,

—

~ Number, Election a'd Terms. Except as otherﬁfie d
fixed by or pursuant to the provisions of Article 1V hereof .
relatina to the rights of the holders of Preferred Stock or
any other class of capital stock of the Corporation (other than
Common Stock) or any series of any of the foregoing which is
then outstanding, the number of the directors of the Corpora-
tion shall be not less than seven nor more than 17 persons.
The exact number of directors within the minimum and maximum
limictations specified in the first sentence of this Article
VIII shall be fixed from time to time by the Board of
Directors pursuant to a resolution adopted by a rajority of
the entire Roard of Directors. The Directors, other than
those who may be elected by the holders of shares of a
series of Preferred Stock pursuant to the terms of the-
resolution or resolutions providing for the issue of such
series of shares adopted by the Board of Directors or by the -
holders of an' other class or series of capital stock of the 2
Corvoration (other than Common 8tock) which is then outstanding,".
shall be classified, with respect to the time for which they
severally hold office, into three classes, as nearly equal
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i{n number as possible: One class to be orininally elected
for a term of one year; another class to be originaslly
elected for a term of two years; and another class to be
oriqinally elected for a term of three years, each class to
hold office until fts successors are elected. At each
annual meeting, the date of which shall be fixed by the
bv-laws, the successors of the class of directors whose term
expires in that vear shall be elected to hold office

for the term of three years.

Newly Created Directorships and Vacancies. Except as
otherwise fixed by or pursuant to the provisions of Article IV
hereof relatina to the riaghts of the holiers of Preferred Stock
or any other class of caspital stock of the Corporation (other
than Common Stock) or any series of 2ny of the foregoing which
is then outstanding, newly created directorships resulting from
anv increase in the number of directors may be filled by the
Board of Directors and any vacancies on the Board of Directors
resulting from death, resignation, disqualification, retire-
ment, removal or other cause may be filled by the affirmative
vote of a majority of the remaining directors even though less
than a auorum of the Roard, or by a sole remaining director.
Any director chosen in accordance with the preceding sentences
in this paragraph shall hold office until the next succeeding
annual meeting of shareholders and until his successor shall
have been elected and qualified. No decrease in the number of
directors constituting the Board of Directors shall shorten the
term of any incumbent director.

. Removal. Subject to the rights of the holders of
Preferred Stock or any other class of capital stock of the
Corooration (other than Common Stock) or any series of any of
the foreqoing which is then outstanding, any director, or the
entire Board of Directors, may be removed from office at any
time by shareholders, with or without cause, only by the
atfirmative vote of the holders of at least 80% of the voting
oower of all of the shares of the Corporation entitled to vote
for the election of directors.

Amendment or Repeal. Notwithstanding any other
provision of law, this Certificate of Organization or- the
bv-laws and in addition to any affirmative vote.of the holders
of Preferred Stock or any other class of capital stock of the

Corporation or any series of any of the foregoing then out-
standing which is required by law or by or pursuant to this




Certificate, the affirmative vote of the holders of at least
80% of the voting power of all of the shares of the Corporation
entitled to vote thereon shall be reauired to amend or repeal
this Article VIII or Article 111 of the by-laws.

ARTICLE IX

Subject to the rights of the holders of Preferred
Stock or any other class of capital stock of the Corporation
(other than Common Stock) or any series of any of the fore-
qoing which {s then outstanding, any action required or per-
mitted to be taken by the shareholders of the Corporation must
be effected at a duly called annual or special meeting of
shareholders of the Corporation and may nct be effected by any
consent in writing by such shareholders unless all the share-
holders entitled to vote thereon consent thereto in writinag.
"xcept as otherwise required by law and subject to the rights
of the holders of Preferred Stock or any other class of capital
stock of the Corporation (other than Common Stock) or any
series of any of the foregoing which i~ then outstanding,
svecial meetings of shareholders of the Corporation may be
called only by the Board of Directors pursuant to a resolution
approved by a majority of the entire Board of Directors, or by
the Chairman of the Board, the President or the Executive
Committee of the Board of Directors. Notwithstanding any other
provision of law, this Certificate of Organization or the
by-laws, and in addition to any affirmative vote of the holders
of Preferred Stock or any other class of capital stock of the
Corporation or any series of any of the foregoing then out-
standina which is required by law or by or pursuant to this
Certificate, the affirmative vote of the holders of at least
80% of the voting power of all of the shares of the Corporation
entitled to vote therecn shall be required to amend or repeal
;hi: Article IX or the second paragraph of Article II of the
v-laws, ,

Neletions

The fourth and fifth paragraphs of Article VII of the
Certificate, vhich presentlv read as set forth below, shall be
deleted in their entirety: . :

"Fxcept as otherwise fixed by or pursuant to Article
IV hereof, the number of the Directors of the company shall be
thirteen, but mayv be increased or diminished by amendment to




the by-laws as therein provided, The Directors shall be
classified in respect to the time for which they shall several-
1y hold office, {nto three classes. One class to b» originally
elected for a term of one year. Another class to be originally
elected for a term of two years, and another class to be
originally elected for a term of three years, each class to
hold office until its successors are elected, At each annual
meeting, the date of which shall be fixed by the by-laws, the
successors of the class of Directors whose term expires in that
vear shall be elected to hold office for the term of three

years.

"Fxcent as othervise fixed by or pursuant to Article
1V hereof, in case of any vacancy in anv class of Directors
throuah death, resianation, disqualification, or other cause,
the remainina Directors, by the affirmative vote of a majority
of the Poard of Directors, may elect a successor to hold office
for the unexoired portion of the term of the Director whose
place shall be vacant, and until the election of his successor,”

Amendment Providing for the
Addition of Article X ’

ARTICLE X

Section 1. Vote Required for Certain Business Combinations.

A. Higher Vote for Certain Busineas Combina-
tions. 1In addition to any affirmative vote required by law
or this Certificate of Organization (including, without
limitation, the second and/or third paragraph of Article
VII hereof), and except as otherwise expressly provided in
section 2 of this Article X:

(1) any merger or consolidation of the
Corporation or any Subsidiary (as hereinafter defined)
with (a) any Interested Shareholder (as hereinafter
defined) or (b) any other corvoration or other person
(wvhether or not itself an Interested Shareholder) which
is, or after such merger or consolidation would be, an
Affiliate (as hereinafter defined) of an. Interested
Shareholder; or o

r'd




: ({i) anv plan of exchange for all out-
standina shares of the Corporation or any Subsidiary or
for any class of shares of elther with (a) any Interested
Shareholder or (b) any other corporation or other person
(whether or not itself an Interested Shareholder) which
is, or after such plan of exchange would be, an Affiliate
of an Interested Shareholder; or

: (i1i) any sale, lease, exchange, mortgage,
pledae, transfer or other disposition (in one transaction
or a series of transactions) to or with any Interested
Shareholder or any Affiliate of any Interested Shareholder
of any assets of the Corporation or any Subsidiary having
an aqqreaate PFair Market Value of $20,000,000 or more; or

(iv) the issuance or transfer by the Corpora-
tion or any Subsidiary (in one transaction or a series of
transactions) of any securities of the Corporation or any
Subsidiary to any Interested Shareholder or any Affiliate
of any Interested Shareholder in exchange for cash,
securities or other property (or a combination thereof)
havina an aggregate Fair Market Value of $20,000,000 or
more; or

(v) the adopotion of any plan or proposal
for the liquidation or dissolution of the Corporation
proposed by or on behalf of an Interested Shareholder or
any Affiliate of any Interested Shareholder; or

(vi) any reclassification of securities
~(including any reverse stock split), or recapitalization

of the Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any other
transaction (whether or not with or into or otherwise
involving an Interested Shareholder) which has the effect,
directly or indirectly, of increasing the proportionate
share of the outstanding shares of any class of equity or
convertible securities of the Corporation or any Sub-
sidiary which is directly or indirectly owned by any
Interested Shareholder or any Affiliate of any Interested
Shareholder)

shall reocuire the affirmative vote of the holders of at least

808 of the votina power of the then outstanding shares of capital
stock of the Corporation entitled to vote aenerally in the
election of directors (the "votina Stock"), voting toaqether as




a sinale class (it beina understood that for purposes of this
Article X, each share of the Voting Stock shall have the number
of votes qranted to it pursuant to Article IV of this Certifi-~
cate of Orqanization)., Such affirmative vote shall be required
notwithatanding the fact that no vote may be required, or that
a lesser percentage mav be specified, by law or in any aqree-
ment with anv national securities exchange or otherwvise.

B. Definition of "Business Combination®. The term
*Rusiness Combination® as used in this Article X shall mean any
transaction which {s referred to in any one or more of clauses
({) through (vi) of paraqraph A of this Section 1.

Section 2, When Higher Vote is Not Required. The provisions
of Section ] of this Article X shall not be applicable to any
particular Business Combination, and such Business Combination
shall reaquire onlv such affirmative vote as is required by law
and any other provision of this Certificate of Organization, {f
all of the conditions specified in either of the following
paraaraphs A and B are met:

A. Approval by Continuing Directors. The Business
Combination shall have been approved by a majority of the
Continuing Directors (as hereinafter defined), it being under-
stood that this condition shall not be capable of satisfaction
unless there i{s at least one Continuing Director.

B. Price and Procedure Requirements. All of the
following conditions shall have been met:

(1) The agaregate amount of the cash and the
Fair Market Value (as hereinafter defined) as of the date of
the consummation of the Rusiness Combination of consideration
other than cash to be received per share by holders of Common
Stock {in such Business Combination shall be at least equal to
the highest of the followina:

(a) (if applicable) the highest per share
price (including any brokerage commissions, transfer taxes
and soli{citing dealers’ fees) paid by the Interested
Shareholder for any shares of Common Stock acquired by it
(1) within the two-year period immediately prior to the
first public announcement of the proposal of the Business
Combination (the "Announcement Date®) or (2) in the
transaction in which it became an Intorosted Shateholdcr.
whichever is hiagher:;




(b) the Pair Market Value per share of
rommon Stock on the Announcement Date or on the date on
which the Interested Shareholder became an Interested
Shareholder (such latter date is referred to in this
Article X as the "Determination Date®), whichever {s
hioher; and

(c) (if applicable) the price per share
equal to the PFair Market Value per share of Common Stock
determined pursuvant to paraqraph B(i)(b) above, multiplied
by the ratio of (1) the highest per share price (incluvding
any brokerage commissions, transfer taxes and soliciting
dealers' fees) paid by the Inter:sted Shareholder for any
shares of Common Stock acquired by it within the two-year
period immediately prior to the Announcement Date to (2)
the Pair Market Value per share of Common Stock on the
first day in such two-year pericd upon which the Inter-
ested Shareholder acquired any shares of Common Stock.

(i{1) The consideration to be received Lt - holders
of Common Stock shall be in cash or in the same form as the
Interested Shareholder has previously paid for shares of such
class. 1If the Interested Shareholder has paid for shares of
Common Stock with varying forms of consideration, the form of
consideration for Common Stock shall be either cash or the form
used to acquire the largest number of shares of such class
previously acquired by {t.

(i11) After such Interested Shareholder has become
an Interested Shareholder and prior to the consummation of such
Rusiness Comhination: (a) except as approved by a majority of
the Continuing Directors, there shall have been no failure to
declare and pay at the reqular date therefor any full quarterly
dividends (whether or not cumulative) on the outstanding
Preferred Stock: (b) there shall have been (1) no reduction in
the annual rate of dividends paid on the Common Stock (except
as necessary to reflect any subdivision of the Common Stock),
except as approved by a majority of the Continuing Directors,
and (2) an {ncrease in such annual rate of dividends as neces-
sary to reflect any reclassification (including any reverse
stock solit), recapitalization, reorganization or any similar
transaction which has the effect of reducing the number of
outstanding shares of the Common Stock, unless the failure so
to increase such annual rate is approved by a ‘majority of the
Continuing Directors; and (¢) such Interested Shareholder shall
have not become the beneficial owner of any additional- shares
of Voting Stock except as part of the transaction which results
1nlsuch Intereated Shareholder becoming an Interested Share-
holder.




(iv) After such Interested Shareholder has become
an Intereated Shsreholder, such Interested Shareholder shall
not have receiv:d the benefit, directly or indirectly (except
proportionately as a shareholder), of any loans, advances,
quarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the Corporation,
whether in anticipation of or in connection with such Business
Combination or otherwise,.

(v) A proxyv or informatjon statement describing
the proposed Business Combination and complying with the
requirements of the Securities Exchange Act of 1934 and the
rules and regulations thereunder (or any subseguent provisions
replacina such Act, rules or requlations) shall be mailed to
public shareholders of the Corporation at least 30 days prior
to the consummation of such Business Combination (whether or
not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions).

Section 3. Certain Definitions. For the purposes of this
Article X:

A. A "person®” shall mean any individual, firm,
corporation or other entity.

B. "Interested Shareholder® shall mean any person
(other than the Corporation or any Subsidiary) who or
which:

(1) is the beneficlal owner, directly or
indirectly, of more than 108 of the voting power of the
outstanding Voting Stock; or

(ii) s an Affiliate of the Corporation and at
any time within the two-year period immediately prior to the
date in question was the beneficial owner, directly or
indirectly, of 10% or more of the voting power of the then
outstanding Voting Stock; or

(ii1) 1is an assignee of or has otherwise suc-~
ceeded to any shares of Voting Stock which were at any time
vithin the two-year period immediately prior to the date in
question beneficially owned by any Interested Shareholder,
if such assianment or succession shall hive occurred in the
coutrse of a transaction or series of transactions not
involving a public offering within the meaning otzthc

. Securities Act of 1933,




C. A person shall be a "beneficial owner® of any
Voting Stock:

(1) which such person or any of its
Affiliates or Associates (as hereinafter defined)
beneficially owns, directly or indirectly; or

(11) which such person or any of its
Affiliates or Associates has (a) the right to acquire
(whether such right is exercisable immediately or only after
the passage of time), pursuant to any agreement, arrange-
ment or understanding or upon the exercise of conversion
rights, exchanae rights, warrants or options, or otherwise,
or (b) the right to vote pursuant to any agreement, arrange-
ment or understanding; or

({if) which are beneficially owned, directly or
indirectly, by any other person with which such person or
any of its Affiliates or Associates has any agreement,
arranqement or understandina for the purpose of acquiring,
holding, voting or disposing of any shares of Voting Stock.

D. For the purpose of determining whether a person is
an Interested Shareholder pursuant to paraqraph B of this Section
3, the number of shares of Vciing Stock deemed to be outstanding
shall include shares deemed owned through application of para-
graph C of this Section 3 but shall not include any other shares
of Votino Stock which may be issuable pursuant to any agreement,
arranqement or understanding, or upon exercise of conversion
rights, warrants or options, or otherwise,

E. "Affiliate™ or "Associate” shall have the respec-
tive meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Reaulations under the Securities Exchange Act
of 1934, as in effect on March 21, 1983,

P. "Subsidiary” means any corporation of which a
majority of any class of equity security is owned, directly or
indirectlv, by the Corporation; provided, however, that for the
purpsdes of the definition of Interested Shareholder set forth
in paraaraph B of this Section 3, the term “Subsidiary" shall
mean only a corporation of which a majority of each class of

equity security is owned, directly or indirectly, by the
Corporation.
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G. "Continuing Director”™ means any member of the
Roard of Directors of the Corporation (the "Board®) who is
unaffiliated with the Interested Shareholder and was a member
of the Roard prior to the time that the Interested Shareholder
became an Interested Shareholder, and any successor of a
Continuing Director who is unaffiliated with the Interested
Shareholder and is recommended to succeed a Continuing Director
by a majority of Continuina Directors then on the Board.

R, “"Pair Market Value® means: (i) in the case of stock,
the hichest closing sale price during the 30-day period immediate-
ly precedinag the date in question of a share of such stock on
the Comoosite Tspe for New York Stock Exchange-Listed Stocks,
or, {f such stock is not quoted on the Composite Tape, on the
New York Stock Exchange, or, {f such stock is not listed on
such Exchanae, on the principal United States securities
exchanae registered under the Securities Fxchange Act of 1934
on which such stock is listed, or, if such stock is not listed
on any such exchange, the hiahest closing bid quotation with
respect to a share of such stock during the 30-day period
precedina the date in question on the N.::onal Association of
Securities Dealers, Inc. Automated Quotations System or any
system then in use, or if no such quotations are available, the
fair market value on the date in gquestion of a share of such
stock as determined by the Board in good faith; and (ii) in the
case of property other than cash or stock, the fair market
value of such oroperty on the date in question as determined by
the Board in qood faith.,

Section 4. Powers of the Board of Directors. The Board of
Directors of the Corporation shall have the power and duty to
determine for the purposes of this Article X, on the basis of
information known to it after reasonable inquiry, (A) whether a
oerson is an InteresteA Shareholder, (B) the number of shares
- of Votina Stock beneficially owned by any person, (C) whether a
person is an Affiliate or Associate of another and (D) whether
the assets which are the subject of any Business Combination
have, or the consideration to be received for the i{ssuance or
transfer of securities by the Corporation or any Subsidjary
in any RBusiness Combination has, an aqgregate Pair Market Valuye
ot $20,000,000 or more. Any such determination made in good
faith shall be binding and conclusive on all parties.

Section 8, No Fffect on Fiduciary Obligations of Interested
Shareholders, Nothing contalined fn this Article X shall be
construed to relieve any Interested Shareholder from any fidu-
ciary obligation imposed by law.




Section 6., Amendment or Repeal. Notwithstanding any other
provision of law, this Certificate of Orqanization or the
by-laws of the Corporation (and notwithstanding the fact that a
lesser percentage may be specified by law, this Certificate of
Nraanization or the by-laws of the Corporation), and in addition
to any affirmative vote of the holders of Preferred Stock or
any other class of capital stock of the Corporation or any
series of any of the foreqoing then outstanding which is
reauired by law or by or pursuant to this Certificate of
Orqanization, the affirmative vote of the holders of 80% or
more of the voting power of the shares of the then outstanding
Voting Stock, voting together as a single class, shall be
required to amend or repeal this Article X of this Certificate
of Orqanization.

3. That at such meeting the number of shares en-
titled to vote uvon the foreqoing amendments was 61,779,759
shares of the Corporation's common stock.

4. That at such meeting, 34,221,954 shares of the
Corooration's common stock were voted for the amendments
providing for the addition of Article VIII and Article IX and
deletions from Article VII and 6,418,999 shares of the
Corporation's common stock were voted against such amend-
ments and that at such meetina, 35,062,999 shares of the
Corporation's common stock were voted for the amendment
providing for the addition of Article X and 5,510,532 shares of
the Corporation's common stock were voted against such amendment.

IN WITNESS WHERFOF, sai{d NL Industries, Inc. has
caused this Certificate of Amendment to be executed on its
behalf by MacDonell Roehm, Jr., Executive Vice President of the
Corporation, this 4th dav of May, 1983.

NL INDUSTRIES, INC.

- _ /

By AU ) RA ST 500
Machonell Roehm, Jr.
Executive Vice President

Attest: .

hn T. Ra
Secretary




